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Trans Union Corporation

July 21, 1981

Secretary
Interstate Commerce Commission
Washington,'D. C. 20423

D. CL
Re: Union Tank Car Company

Equipment Trust Agreement Dated
as of July 15, .1981 (Series 19)

Dear Sir:

We deliver to you herewith for recordation, pursuant to
49 U.S.C. §11303, six executed counterparts of an Equipment
Trust Agreement dated as of July 15, 1981 (the "Agreement")
by and between Security Pacific National Bank (the "Trustee"),
and Union Tank Car Company, 111 West Jackson Boulevard,
Chicago, Illinois 60604 (the "Company"), creating the Union
Tank Car Company Equipment Trust (Series 19), a Philadelphia
Plan equipment trust, under which the Company is vendor-
lessee and the Trustee is vendee-lessor.

The Agreement covers 2,098 railroad cars, each identi-
fied with the initials UTLX (unless otherwise indicated),
and more fully described in Schedule A hereto attached.

We deliver herewith our check in the amount of $50
payable to the Interstate Commerce Commission to cover the
recordation fee. *~

C--"1

'. ;" :,\ ^
Please return four of the executed counterparts tor:-'

Allen H. Harrison, Jr.
Wilmer, Cutler and Pickering
1666 K Street, N.W.
Washington, D, C. 20006

CJ

Very truly yours,

UNION TANK CAR COMPANY

By



13199
. ...-mii "a

J U 1 2 2 1981 -a 12AM

INTERSTATE COMMERCE COMMISSION

Sinion fEanfe Car Company
equipment

(SERIES 19}

equipment f*u£t Agreement
DATED AS OF JULY 15, 1981

BY AND BETWEEN

feecurttp Pacific Rational panfe
TRUSTEE

AND

Union (Eanli Car Company

La Sails Street Press — Chicago Printed In U.S A,



TABUS OF CONTENTS*

PAGE

RECONCILIATION AND TIE SHEET ,, vii
PABTIES , 1
RECITALS • • • 1
FORMS • • - . 2
CONSIDERATION FOB AGBEEMENT 2

ARTICLE ONE
DEFINITIONS

SECTION 1.01. Definitions 5
Affiliate 6

} Bankruptcy Act 6
1 Board of Directors , 6
I Business Day 6
I Commission 6

Company , 6
Corporate Trust Office 6
Cost 6
Deposited Cash 7
Engineer's Certificate 7
Equipment 7
Event of Default 7
holder 8
Independent Engineer 8
Interest Payment Date 8
Investment Securities * 8
Officers' Certificate 8
Opinion of Counsel 9
Overdue Interest Rate 9
principal 9
Request , 9
Responsible Officer 9
Trust Certificates 10
Trust Equipment 10
Trust Indenture Act of 1939 10
Trustee 10
herein, hereof, hereby, hereto, hereunder 10

• This Table of Contents does not constitute a part of the Agreement.



ARTICLE TWO

TRUST CERTIFICATES AND ISSUANCE THEREOF j
! I PAGE

SECTION 2.01. Issuance of Trust Certificates i 10

SECTION 2.02. Interests Represented by Trust Certificates; Interest;
Maturity; Denominations 1 11

SECTION 2.03. Forms of Trust Certificates and Guaranty '. 11

SECTION 2.04. Execution by Trustee 11
] i

SECTION 2.05. Temporary Trust Certificates i 12

SECTION 2.06. Characteristics of Trust Certificates i 12

SECTION 2.07. Replacement of Lost Trust Certificates 1 13

SECTION 2.08. Legal Holidays ....' 14

ARTICLE THREE
1 , I

REDEMPTION OF TRUST CERTIFICATES—SINKING FUNDJ

SECTION 3.01. Right of Redemption and Redemption Price .... i 14

SECTION 3.02. Selection of Trust Certificates for Redemption; Notice
of Redemption J 15

SECTION 3.03. Payment of Trust Certificates Called for Redemption .. 17
j • |

ARTICLE FOUR |

ACQUISITION OF TRUST EQUIPMENT BY TRUSTEE ; I

DEPOSITED CASH

SECTION 4.01. Acquisition of Equipment by Trustee J 17

SECTION 4.02. Payment of Deposited Cash, J 18

SECTION 4.03. Payment of Deficiency 18
i

SECTION 4.04. Supporting Papers ! 18

ARTICLE FIVE

LEASE OF TBUST EQUIPMENT TO THE COMPANY

SECTION 5.01. Lease of Trust Equipment 21

SECTION 5.02. Equipment Automatically Subjected 22

SECTION 5.03. Additional and Substituted Equipment Subject Hereto. 22



Ill

PAGE

SECTION 5.04. Rental Payments 22

SECTION 5.05. Termination of Lease 25

SECTION 5.06. Substitution and Replacement of Equipment 25

SECTION 5.07. Marking of Trust Equipment 29

SECTION 5.08. Maintenance of Trust Equipment 30

SECTION 5.09. Possession of Trust Equipment 32

SECTION 5.10. Patent Indemnity 33

AETICLE SIX

REMEDIES m EVENT OF DEFAULT

SECTION 6.01. Events of Default 34

SECTION 6.02. Remedies 38
\

SECTION 6.03. Application of Proceeds 39

SECTION 6.04. Waivers of Default 40

SECTION 6.05. Obligations of Company Not Affected by Remedies 41

SECTION 6.06. Company to Deliver Trust Equipment to Trustee 41

SECTION 6.07. Trustee to Give Notice of Default, but May Withhold
Under Certain Circumstances 41

SECTION 6.08. Limitations on Suits by Holders of Trust Certificates.., 42

SECTION 6.09. Unconditional Right of Holders of Trust Certificates to
Sue for Principal and Interest 43

SECTION 6.10. Control by Holders of Trust Certificates 43

SECTION 6.11. Right of Court to Require Filing of Undertaking to Pay
Costs 44

SECTION 6.12. Remedies Cumulative 44

ARTICLE SEVEN

ADDITIONAL COVENANTS AND AGREEMENTS BY THE COMPANY

SECTION 7.01. Guaranty of Company 44

SECTION 7.02. Discharge of Liens 45

SECTION 7.03. Payment of Expenses; Recording 45

SECTION 7.04. Farther Assurances 47



ARTICLE BIGHT

LISTS OF HOLDERS OF THE TRUST CERTIFICATES AND REPORTS

BY THE COMPANY'AND THE TRUSTEE '

SECTION 8.01.

SECTION 8.02.

SECTION 8.03.

SECTION 8.04.

SECTION 9.01.

SECTION 9.02.

SECTION 9.03.

SECTION 9.04.

SECTION 9.05.

SECTION 9.06.

SECTION 9.07.

SECTION 9.08.

SECTION 9.09.

SECTION 9.10.

SECTION 9.11.

SECTION 9.12.

SECTION 9.13.

SECTION 9.14.

Company to Furnish Trustee Information as to Names
and Addresses of Holders of the Trust Certificates...

Preservation of Inf ormatioTi; Communications to Holders
of the Trust Certificates

Reports by the Company

Reports by the Trustee

ARTICLE NINE
i

THE TRUSTEE

Acceptance of Trust ..,

PAGE

47

47

49

50

Duties and Responsibilities of the Trustee; During De-
fault; Prior to Default 1...

1 ' i
Certain Rights of the Trustee :...

Application of Rentals; Responsibility of Trustee to
Insure or Record

Funds May be Held bj
ment Securities

Trustee; Investments in Invest-

Trustee Not Liable for Delivery Delays or Defects in
Equipment or Title; May Perform Duties By Agents;
Reimbursement of Expenses; Holding of Trust Cer-
tificates ; Moneys Held in Trust I.. .

Qualification of Trustee; Conflicting Interests

Persons Eligible for Appointment as Trustee ..

Resignation and Removal; Appointment of Successor
Trustee

Acceptance of Appointment by Successor Trustee.

Merger or Consolidation of Trustee

Preferential Collection of Claims Against the Company.

Paying Agents
i p

Appointment of Co-Trustees or Separate Trustees

53

53

54

55

56

57

58

63

64

66

66

67

72

72



ARTICLE TEN

CONCERNING THE HOLDERS OF TRTJST CERTIFICATES
PAGE

SECTION 10.01. Evidence of Action Taken by Holders of Trust Certifi-
cates 74

SECTION 10.02. Proof of Execution of Instruments and of Holding of
Trust Certificates 75

SECTION 10.03. Trust Certificates Owned by Company Deemed Not
Outstanding 75

SECTION 10.04. Eight of Revocation of Action Taken 75

ARTICLE ELEVEN

MEETINGS OF HOLDERS o* TBTJST CEHTistcATzs

SECTION 11.01. Purposes for Which Meetings of Holders of Trust Cer-
tificates May Be Called 76

SECTION 11.02. Call of Meetings by Trustee 77

SECTION 11.03. Company and Holders of Trust Certificates May Call
Meeting 77

SECTION 11.04. Persons Entitled to Vote at Meeting 77

SECTION 11.05. Determination of Voting Rights; Conduct and Adjourn-
ment of Meeting 78

SECTION 11.06. Counting Vote and Recording Action of Meeting 79

SECTION 11.07. Call of Meeting Not to Affect Rights of Trustee and
Holders of Trust Certificates 79

ARTICLE TWELVE

SUPPLEMENTAL AGREEMENTS

SECTION 12.01. Supplemental Agreements without Consent of Holders. 80

SECTION 12.02. Supplemental Agreements with Consent of Holders.... 81

SECTION 12.03. Effect of Supplemental Agreements 82

SECTION 12.04. Reference in Trust Certificates to Supplemental Agree-
ments 83

SECTION 12.05. Opinion of Counsel to the Trustee 83

SECTION 12.06. Conformity with Trust Indenture Act of 1939 83



ARTICLE THIRTEEN

MISCELLANEOUS

SECTION 13.01. Rights Confined to Parties and Holders i
j ' i

SECTION 13.02. No Recourse .: ;

SECTION 13.03. Officers' Certificates and Opinions of Counsel; State-
ments to Be Contained Therein '.....

j i
SECTION 13.04. Conflict of Any Provision of Agreement with Trust In-

denture Act of 1939 i....

SECTION 13.05. Binding Upon Assigns i....

SECTION 13.06. Notices I .!

SECTION 13.07. Effect of Headings .. 1 ;

SECTION 13.08. Counterparts i ^ j

SECTION 13.09. Date Executed i j

SECTION 13.10. Governing Law j j

TESTIMONIUM J '

SIGNATURES AND SEALS ;....

ACKNOWLEDGMENTS I...
1 !

SCHEDULE A. DESCRIPTION OP TRUST EQUIPMENT L . . .

PAQE

84

84

84

85

85

85

86

86

86

86

87

87

88

89



vn

RECONCILIATION AND TIE SHEET

between

Trust Indenture Act of 1939

and

Equipment Trust Agreement dated as of July 15, 1981,
between SECURITY PACIFIC NATIONAL BANK, as Trustee,

and UNION TANK CAR COMPANY

Section of Equipment
Section of Act Trust Agreement

310(a)(l) , 9.08

310(a)(2) , 9.08

310(a) (3) 9.14

310(a)(4) Not Applicable

3lO(b) , , 9.07, 9.09

9.12(a), 9.12(c)

9.12(b), 9.12(c)

312(a)* 8.01,8.02(a)

312(b) 8.02(b)

312(c) 8.02(c)

313(a) 8.04(a)

313(b) 8.04{b)

313(o) 8.04(e)

313(d) 8,04(d)

314(a)(l) 8.03(a)

314(a)(2) 8.03(b)

314(a)(3) 8.03(c)

314(b) 7.03

314(c)(l) 13.03

* Since under an equipment trust agreement only the Trustee may appoint paying
agents, the references in Section 312 (a) of the Act to paying agents of the obligor
have been omitted.
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Section of Act
Section of Equipment

Trust Agreement

314(c)(2) 13.03

314(c) (3) Not Applicable

5.06

314(d) (2) . . . . .j Not Applicable

314(d) (3) j 4.04, 5.06, 5.08

314(e) j 13.03

315(a) j 9.02

315(b) j 6 .̂07

315(c) I 9l02

315(d) 9.02,! io.03

315(e) I 6J11

316(a)(1)(A) I 6.10,J10.03

316(a)(l)(B) 6.04,|l0.03

316(a) (2) i Omitted

316(b) 6.09

317(a) ...J 6.01

317(b) J 9.13

318(a) j 13.04



equipment t&rugt Agreement dated as of juiy 15, mi,
by and between SECTOITY PACIFIC NATIONAL BANK, a national
banking association, as Trustee (hereinafter called the Trustee),
and UNION TANK CAR COMPANY, a corporation duly organized and
existing under the laws of the State of Delaware {hereinafter called
the Company),

WHEEBAS, the Company has agreed to cause to be sold, transferred
and delivered to the Trustee the railroad equipment described
herein; and

WHEREAS, title to such railroad equipment is to be vested in and
is to be retained by the Trustee, and such railroad equipment is to
be leased to the Company hereunder until title is transferred under
the provisions hereof; and

WHBBBAS, Union Tank Car Company Equipment Trust Certificates
(Series 19) (hereinafter called Trust Certificates), are to be issued
and sold in an aggregate principal amount not exceeding $75,000,000,
and the net proceeds of such sale together with such other cash, if
any, as may be required to be deposited by the Company as herein-
after provided is to constitute a fund equal to the aggregate prin-
cipal amount of Trust Certificates so issued and sold, to be known
as UNION TANK CAB COMPANY EQUIPMENT TBUST (Series 19), to be
applied by the Trustee from time to time in part payment of the
Cost of the Trust Equipment, the remainder of the Cost thereof to
be paid out of advance rentals to be paid by the Company as pro-
vided herein; and

WHBBBAS, the texts of the Trust Certificates and the guaranty to
be endorsed on the Trust Certificates by the Company are to be sub-
stantially in the following forms, respectively:



No.

[FORM OF TRUST CERTIFICATE]

UNION TANK CAE COMPANY

15%% EQUIPMENT TRUST CERTIFICATE
DUE JULY 15, 2001

(SERIES 19)

Total Authorized Issue $75,000,000

SECURITY PACIFIC NATIONAL BANK,
TRUSTEE

SECURITY PACIFIC NATIONAL BANK^ as Trustee (hereinafter! called
the Trustee) under an Equipment
called the Agreement) dated as of

Trust Agreement (hereinafter
July 15, 1981, by and between

the Trustee and UNION TANK CAR COMPANY, a Delaware corporation
(hereinafter called the Company), hereby certifies that :

'or registered assigns is entitled
to an interest of i Dollars in Union Tank Car
Company Equipment Trust (Series 19), payable July 15, 2001, upon
surrender of this Certificate to the Trustee at its corporate trust office
in the City of Los Angeles, State of California, and to interest thereon
from the date hereof until the principal amount represented by this
Certificate shall have become due, payable on January 15 and July
15 in each year, beginning January 15, 1982, at the rate per annum
specified in the heading hereof (computed on the basis of a 30-day
month, 360-day year), with interest on any overdue principal and
interest, to the extent legally enforceable, at a rate per annum 1%
over the rate specified in the heading hereof; principal and interest
being payable to the registered holder hereof at said office i of the
Trustee in such coin or currency of the United States of America as,
at the time of payment, shall be legal tender for the payment of
public and private debts, but only from and out of rentals or other
moneys received by the Trustee and applicable to such payment
under the provisions of the Agreement. At the option of the Trustee,
payment of interest may be made by check to the address of the per-



son entitled thereto as such address shall appear on the registry books
of the Trustee.

This Certificate is one of an authorized issue of Trust Certificates
in an aggregate principal amount not exceeding $75,000,000, all
maturing on July 15, 2001, and issued or to be issued under
the Agreement, under which certain railroad equipment leased to
the Company (or cash or obligations defined in the Agreement as
"Investment Securities" in lieu thereof, as provided in the Agree-
ment) is held by the Trustee in trust for the equal and ratable
benefit of the registered holders of the Trust Certificates issued
thereunder. Eeference is made to the Agreement (copies of which
are on file with, the Trustee at its said office) for a more complete
statement of the terms and provisions thereof, to all of which the
registered holder hereof, by accepting this Certificate, assents.

As a sinking fund for the Trust Certificates, the Agreement pro-
vides for the payment by the Company to the Trustee, on or before
July 15, in each year, commencing July 15, 1985, and continuing
to and including July 15, 2000, of additional rental in an amount
sufficient to redeem $4,500,000 aggregate principal amount of Trust
Certificates. As more fully provided in the Agreement, the Trust
Certificates are subject to redemption through the application of such
additional rental on July 15, 1985, and on each July 15 thereafter
to and including July 15, 2000, on not less than 30 days' prior notice
given as provided in the Agreement, at 100% of the principal
amount thereof, together with accrued and unpaid interest to the
date fixed for redemption. The Agreement further provides that the
Company may, at its option, credit against such rental Trust Cer-
tificates retired otherwise than through the operation of the sinking
fund, such credit to be in an amount equal to the aggregate principal
amount of such Trust Certificates.

The Trust Certificates are issuable as fully registered Trust Cer-
tificates in denominations of $1,000 and any multiple of $1,000. The
several denominations of Trust Certificates are interchangeable
upon presentation thereof for that purpose at said office of the
Trustee, but only in the manner, subject to the limitations and upon
payment of the charges provided in the Agreement.



The registration of transfer of this Certificate may be effected by
the registered holder hereof in person or by duly authorized attorney
on the books of the Trustee upon surrender to the Trustee at its said
office of this Certificate accompanied by a written instrument of trans-
fer, duly executed by the registered holder in person or by such
attorney, in form satisfactory to the Trustee, and thereupon a new
Trust Certificate or Certificates in authorized denominations for
the same aggregate principal amount will be issued to the trans-
feree in exchange herefor. The Trustee and the Company m^y deem
and treat the person in whose name this Certificate is registered as

purpose of receiving payment ofthe absolute owner hereof for the
principal and interest and for all other purposes and shall not be
affected by any notice to the contrary. !

In case of the happening of an Event of Default (as defined in the
Agreement) the principal amount represented by this Certificate may
become or be declared due and payable in the manner and with the
effect provided in the Agreement. I ;

IN WITNESS WHEBEOF, the Trustee has caused this Certificate to be
signed by the facsimile signature of one of its Vice Presidents and
a facsimile of its corporate seal t|o be hereon imprinted and to be
attested by the signature of one of its Assistant Secretaries. Neither
this Certificate nor the guaranty endorsed hereon shall be valid or
enforceable for any purpose until this Certificate shall have been so
signed by a Vice President and the corporate seal so attested by an
Assistant Secretary.

Dated as of

By

SECURITY PACIFIC NATIONAL Bk.NK,
Trustee >

Vice President
Attest:

Assistant Secretary
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[FOKM OF GUARANTY FOB TBTJST CEBITFIOATES]

Union Tank Car Company, for a valuable consideration, hereby un-
conditionally guarantees to the registered holder of the within Cer-
tificate the prompt payment of the principal of said Certificate, and
of the interest thereon specified in said Certificate, with interest on
any overdue principal and interest, to the extent legally enforceable,
at the rate specified in said Certificate, all in accordance with the
terms of said Certificate and the Equipment Trust Agreement re-
ferred to therein.

UNION TANK CAB COMPANY,

By
President

WHEBEAS, it is desired to secure to the holders of the Trust Certifi-
cates the payment of the principal thereof at maturity, whether by
declaration or otherwise, as hereinafter more particularly provided,
with interest to said dates of maturity, as hereinafter provided, pay-
able semianntially in each year, as hereinafter provided, and to
evidence the rights of the holders of the Trust Certificates in sub-
stantially the form hereinbefore set forth;

Now, THEBEFOBE, in consideration of the mutual covenants and
promises herein contained, the parties hereto hereby agree as follows :

ABTICLE ONE

Sscnoir 1.01. Definitions. The following terms (except as other-
wise expressly provided or unless the context otherwise requires)
for all purposes of this Agreement shall have the respective mean-
ings hereinafter specified; all other terms used in this Agreement
which are defined in the Trust Indenture Act of 1939 or which are
by reference therein defined in the Securities Act of 1933 (except as
herein otherwise expressly provided or unless the context therwise
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requires) shall have the meanings assigned to such terms' in said
Trust Indenture Act and in said Securities Act as in force at the
date of this Agreement: '

Affiliate of any corporation shall mean any corporation! which,
directly or indirectly, controls or is controlled by, or is under direct
or indirect common control with, such corporation. For the purposes
of this definition, control (including)controlled by and under common
control with), as used with respect to any corporation, shall mean the
possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of such corporation,
whether through the ownership of 'voting securities or by contract
or otherwise. j

Bankruptcy Act shall mean the federal Bankruptcy Act or Title 11
of the United States Code, as now or hereafter constituted.

Board of Directors shall mean either the board of directors of the
Company or any committee of that board duly authorized j to act
hereunder.

Business Day shall mean each day which is neither a Saturday,
Sunday nor a day on which banking institutions in either the City
of Chicago, State of Illinois, City of CLos Angeles, State of California
or the City of New York, State of New York, are obligated or author-
ized by law or required by executive order to be closed.

Commission shall mean the United States Securities and Exchange
Commission.

Company shall mean Union Tank Car Company and any successor
or successors to it complying with the provisions of Section 5.09.

Corporate Trust Office shall mean ';he office of the Trustee at which
the corporate trust business of the Trustee shall, at the time in ques-
tion, be principally administered, which office is, at the date of jexecu-
tion of this Agreement, located at 333 South Hope Street, Los
Angeles, California 90071. I

Cost, when used with respect to Equipment not built by the Com-
pany or any Affiliate of the Company, shall mean the actual cost
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thereof, and, with respect to Equipment built by the Company or
any such Affiliate, shall mean so-called "car builder's cost" including
direct cost of labor and material and overhead, but excluding any
manufacturing profit.

Deposited Cash shall mean the aggregate of (a) cash and any
advance rentals on deposit with or to the credit of the Trustee as
provided in the first paragraph of Section 2.01 and, when required
or indicated by the context, any Investment Securities purchased by
the use of such cash pursuant to the provisions of Section 9.05, and
(b) any sums restored to Deposited Cash from rentals pursuant to
Section 5.04(B)(l)(b) and on deposit with or to the credit of the
Trustee.

Engineer's Certificate shall mean a certificate signed by a person
appointed by the Company who shall be an engineer, appraiser or
other expert, as the case may require. Such person may be an officer
or employee of the Company except where this Agreement specifi-
cally requires the signature of an independent engineer, appraiser
or other expert.

Equipment shall mean standard-gauge railroad equipment (other
than passenger or nonrevenue producing work equipment) first put
into use on or after January 1, 1980, except that, for the purposes of
Sections 5.06 and 5.08, where railroad equipment is being conveyed
to the Trustee (A) in replacement of Trust Equipment (i) sold or
contracted to be sold by the Company or (ii) which has become
worn out, lost, destroyed or unsuitable for use or (B) against the
payment by the Trustee to the Company of cash deposited pur-
suant to Section 5.06 or 5.08 in respect of Trust Equipment (i) so sold
or contracted to be sold or (ii) which has become worn out, lost, de-
stroyed or unsuitable for use, Equipment means standard-gauge
railroad equipment (other than passenger or work equipment,
irrespective of whether or not it is revenue producing) irrespective
of when first put into use.

Event of Default shall mean any event specified in Section 6.01 to
be an Event of Default. *
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The word holder, when used with respect to Trust Certificates,
shall mean the registered holder of such Trust Certificates and shall
include the plural as well as the singular number. !

Independent Engineer shall mean an engineer, appraiser ,or other
expert appointed by the Company and approved by the Trustee in
the exercise of reasonable care, who (a) is in fact independent, (b)
does not have any substantial interest, direct or indirect, in the
Company or in any other obligor on the Trust Certificates or in any
Affiliate of the Company or any such other obligor and (c) is not
connected with the Company or any other obligor on the Trust Cer-
tificates or any Affiliate of the Company or any such otherj obligor
as an officer, employee, promoter, underwriter, trustee, partner,
director or person performing similar functions.

Interest Payment Date shall mean any date specified in the forms
of Trust Certificates hereinbefore set forth as a fixed date on which
an instalment of interest on the Trust Certificates is payable.

Investment Securities shall mean (a) bonds, notes or other direct
obligations of the United States of America or obligations for which
the full faith and credit of the United States is pledged to I provide
for the payment of the interest and principal and which! mature
within three years of the date of 'purchase, (b) open market com-
mercial paper of any company incorporated and doing business
under the laws of the United States of America or one of the States
thereof given a rating of "A-l" or j"A-2" by Standard & Poor's Cor-
poration or "prime-1" or better by NCO/Moody's Commercial Paper
Division of Moody's Investors Service, Inc. or an equivalent rating
by a successor thereto or a similar rating service substituted there-
for and (c) certificates of deposit of or time deposits in banks or
trust companies, including the Trustee, incorporated and doing busi-
ness under the laws of the United
States thereof having a capital and surplus aggregating at least
$50,000,000.

Officers' Certificate shall mean a certificate signed by the Chairman
of the Board or the President or any Vice President and by the

States of America or one of the
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Treasurer or any Assistant Treasurer or the Secretary or any As-
sistant Secretary of the Company. Each such certificate shall include
the statements provided for in Section 13,03 if and to the extent re-
quired by the provisions thereof.

Opinion of Counsel shall mean an opinion in writing signed by
legal counsel who shall be satisfactory to the Trustee and who may,
unless in a particular instance the Trustee shall otherwise require,
be an employee of or of counsel to the Company. Each such opinion
shall include the statements provided for in Section 13.03 if and to
the extent required by the provisions thereof. The acceptance by the
Trustee of, and its failure to object to, an Opinion of Counsel shall
be sufficient evidence that such counsel is satisfactory to the Trustee.

Overdue Interest Rate shall mean the rate of interest on any over-
due principal or interest, as specified in the forms of Trust Certifi-
cates hereinbefore set forth.

The word principal shall include any premium.

Request shall mean a written request for the action therein speci-
fied, delivered to the Trustee, dated not more than ten days prior to
the date of delivery to the Trustee and signed on behalf of the Com-
pany by the Chairman of the Board or the President or a Vice Presi-
dent or the Treasurer of the Company.

Responsible Officer shall mean the chairman of the board of
directors or the board of trustees, the vice chairman of the board
of directors or the board of trustees, the chairman of the executive
committee or the standing committee, the vice chairman of the execu-
tive committee or the standing committee, the president, any vice
president, any second vice president, the cashier, the secretary, the
treasurer, any trust officer, any assistant trust officer, any assistant
vice president, any assistant cashier, any assistant secretary, any
assistant treasurer, or any other officer or assistant officer of the
Trustee customarily performing functions similar to those performed
by the persons who at the time shall be such officers, respectively,
or to whom any corporate trust matter is referred because of his
knowledge of and familiarity with the particular subject.
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Trust Certificates shall mean the Union Tank Car Company Equip-
ment Trust Certificates due July 15, 2001 (Series 19), issued here-
under. >

i
Trust Equipment shall mean all Equipment at the time subject to

the terms of this Agreement.

Trust Indenture Act of 1939 shall mean the Trust Indenture Act of
1939 as in force at the date of this Agreement as originally executed.

Trustee shall mean Security Pacific National Bank, and, 1 subject
to the provisions of Article Nine, any successor as trustee hereunder.

The words herein, hereof, hereby, hereto, hereunder and words of
similar import refer to this Agreement as a whole and not! to any
particular Article, Section, paragraph or subdivision hereof i

ARTICLE TWO
i

TRUST CERTIFICATES AND ISSUANCE THEREOF

SECTION 2.01. Issuance of Trust Certificates. The net proceeds
(excluding any premium and accrued interest, which shall |be paid
to the Company) of the sale of any of the Trust Certificates shall,
forthwith upon the issuance thereof, be deposited in cash with the
Trustee. At the same time the Company shall, if necessary, deposit
with the Trustee any advance rental payable by the Company to

__ ^ ' I

the Trustee under Section 5.04( A) (1). |

Thereupon, without waiting for| the recording or filing;of this
Agreement or of any other instrument respecting the Trust Equip-
ment, the Trustee shall issue and deliver, as the Company shall direct
by Bequest, Trust Certificates in jthe aggregate principal amount
so sold. i

The aggregate principal amount jof Trust Certificates which shall
be executed and delivered by the Trustee hereunder shall not exceed
the sum of $75,000,000, except as provided in Sections 2.05, 2,06, 2.07
and 3.02. !
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SECTION 2.02. Interests Represented by Trust Certificates; Interest;
Maturity; Denominations. Each of the Trust Certificates shall repre-
sent an interest in the amount therein specified in the trust created
hereunder and shall bear interest on said amount at the rate per
annum specified in the form thereof hereinabove set forth, payable
semiannually in each year on each Interest Payment Date.

The definitive Trust Certificates shall be in denominations of $1,000
and any multiple thereof.

The principal of and interest on the Trust Certificates shall be
payable at the Corporate Trust Office in such coin or currency of the
United States of America as, at the time of payment, shall be legal
tender for the payment of public and private debts; provided, how-
ever, that, at the option of the Trustee^ payment of interest may be
made by check mailed to the addresses of the persons entitled thereto
as such addresses shall appear on the registry books of the Trustee.

SECTION 2.03. Forms of Trust Certificates and Guaranty. The Trust
Certificates and the guaranty to be endorsed on the Trust Certificates
by the Company aa hereinafter in Section 7.01 provided shall be in
substantially the forms hereinbefore set forth. The definitive Trust
Certificates shall be printed in fully engraved form or lithographed
or printed with steel engraved borders or partially engraved and
partially printed with steel engraved borders.

Sacnoir 2.04. Execution by Trustee. The Trust Certificates shall be
signed in the name and on behalf of the Trustee by the manual or
facsimile signature of its President or one of its Vice Presidents,
and its corporate seal or a facsimile thereof shall be affixed or im-
printed thereon and attested by the manual signature of one of
its Assistant Secretaries. In case any officer of the Trustee whose sig-
nature, whether facsimile or not, shall appear on any of the Trust
Certificates shall cease to be such officer of the Trustee before such
Trust Certificates shall have been issued and delivered by the Trustee
or shall not have been acting in such capacity on the date of such
Trust Certificates, such Trust Certificates may be adopted by the
Trustee and be issued and delivered as though sr.ch person had not
Ceased to bt or had then been such officer of the Trustee.



2.05, 2.06
12

SECTION 2.05. Temporary Trust Certificates. Temporary i printed
Trust Certificates in such form and denominations as the Company
may determine with the approval of the Trustee, may be issued by
the Trustee, and shall be exchangeable, without charge to the holder
thereof, upon surrender thereof to i the Trustee, for definitive Trust
Certificates when the same shall 'have been prepared. Until such
exchange said temporary Trust Certificates shall be entitled to the
same benefit of this Agreement in all respects as said definitive
Trust Certificates. j

SECTION 2.06. Characteristics of Trust Certificates, (a) The Trust
Certificates shall be registered, as to both principal and interest, in
the name of the holder, shall be entitled to registration of transfer
upon presentation and surrender thereof for registration of transfer
at the Corporate Trust Office or, at the option of the holder, at the
office of a duly appointed agent of the Trustee in the City of New York,
State of New York, accompanied by appropriate instruments of
assignment and transfer, duly executed by the registered] holder
of the surrendered Trust Certificate or Certificates or by duly
authorized attorney, in form satisfactory to the Trustee, and shall
be dated as of July 15, 1981, or, if issued after January 15, 1982,
as of the Interest Payment Date next preceding the date of issue,
unless issued on an Interest Payment Date, in which event they shall
be dated as of the date of issue, or unless issued in exchange for
another Trust Certificate or Certificates bearing unpaid interest from
an earlier date, in which case they shall be dated as of such! earlier
date, and in any case shall entitle the registered holder to interest
from the date thereof.

(b) The several denominations of Trust Certificates shall be in-
terchangeable in authorized denominations of the same maturity at
the Corporate Trust Office.

(e) Anything contained herein to the contrary notwithstanding, the
parties hereto may deem and treat the registered holder of any Trust
Certificate as the absolute owner of such Trust Certificate for all
purpose3 and shall not be affected by any notice to the contrary.

(d) The Trustee shall cause to be kept at the Corporate Trust
Office books for the registration and registration of transfer| of the
Trust Certificates.
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(e) For any registration of transfer or exchange the Trustee shall
require the payment of a sum sufficient to reimburse it for any
governmental charge connected therewith.

(f) Each Trust Certificate delivered, pursuant to any provision of
this Agreement, in exchange or substitution for, or upon the registra-
tion of transfer of, the whole or any part, as the case may be, of one
or more other Trust Certificates shall carry all the rights to interest
accrued and unpaid, and to accrue, which were carried by the whole
or such part, as the case may be, of such one or more other Trust
Certificates, and, notwithstanding anything contained in this Agree-
ment, such Trust Certificate shall be so dated that neither gain nor
loss in interest shall result from such exchange, substitution or
registration of transfer.

(g) The Trustee shall not be required (i) to issue, register the
transfer of or exchange any Trust Certificate for a period of fifteen
Business Days next preceding any Interest Payment Date, or (ii) to
issue, register the transfer of or exchange any Trust Certificate
during a period beginning at the opening of business fifteen Business
Days before any selection of Trust Certificates to be redeemed and
ending at the close of business on the day of the mailing of the
relevant notice of redemption, or (iii) to register the transfer of or
exchange any Trust Certificate called or being called for redemption
in whole or in part, except in the case of any Trust Certificate to be
redeemed in part, the portion thereof not to be so redeemed.

(h) Upon Bequest, the Trustee shall deliver to the Company
canceled Trust Certificates held by the Trustee. In the absence of such
request, the Trustee may destroy such Trust Certificates and deliver
to the Company a certificate of destruction.

SECTION 2.07. Replacement of Lost Trust Certificates, In case any
Trust Certificate shall become mutilated or defaced or be lost, de-
stroyed or stolen, then on the terms herein set forth, and not other-
wise, the Trustee shall execute and deliver a new Trust Certificate of
like tenor and date, and bearing such identifying number or designa-
tion as the Trustee may determine, in exchange and substitution for,
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and upon cancelation of, the mutilated or defaced Trust Certificate,
or in lieu of and in substitution for the same if lost, destroyed or
stolen. The Company shall execute its guaranty on any Trust
Certificates so delivered. The applicant for a new Trust Certificate
shall furnish to the Trustee and to the Company evidence I to their
satisfaction of the loss, destruction1 or theft of such Trust Certificate
alleged to have been lost, destroyed or stolen and of the ownership
and authenticity of such mutilated,] defaced, lost, destroyed or stolen
Trust Certificate, and also shall furnish such security or indemnity
as may be required by the Trustee and by the Company in their
discretion, and shall pay all expenses and charges of such sub-
stitution or exchange. All Trust Certificates are held and owned
upon the express condition that the foregoing provisions are exclusive
in respect of the replacement of mutilated, defaced, lost, destroyed
or stolen Trust Certificates and shall preclude any and all other
rights and remedies, any law or statute now existing or hereafter
enacted to the contrary notwithstanding.

SECTION 2.08. Legal Holidays. In any case where the date upon
which any Trust Certificate shall mature or the date of any Interest
Payment Date or any sinking fund redemption date shall not be
a Business Day, then (notwithstanding any other provisions of the
Trust Certificates or this Agreement) payment of the principal of
or interest on any Trust Certificates need not be made on such date,
but shall be made on the next succeeding Business Day with the same
force and effect as if made on the nominal date upon which any such
Trust Certificate shall mature or j the date of any gnch Interest
Payment Date or any such sinking fund redemption date land no
interest shall accrue with respect to any amount, the payment of
which has been so postponed, for the period from and after any such
nominal date. j !

ARTICLE JTHREE !

REDEMPTION or TKUST CERTIFICATES—SINKING FTJND !

SECTION 3.01. Right of Redemption and Redemption Price. The
Trust Certificates are subject to redemption through the application
of the rental payable to the Trustee pursuant to Section 5.04(B)(4),
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on July 15, 1985, and on each July 15, thereafter to and including
July 15, 2000, at 100% of the principal amount thereof, together with
accrued and unpaid interest to the date fixed for redemption.

SECTION 3.02. Selection of Trust Certificates for Redemption; No-
tice of Redemption. On or before June 15, 1985, and on or before
June 15 in each year thereafter to and including June 15, 2000,
the Trustee shall select for redemption, in such manner as in its
discretion it shall deem appropriate and fair, a principal amount of
Trust Certificates so as to exhaust the amount of rental to be paid
by the Company to it in cash pursuant to Section 5.04(B)(4) on the
next succeeding July 15 subject to the provisions of the next suc-
ceeding sentence and the sentence immediately following Section
5.04(B)(5). Any holder of Trust Certificates in whose name is regis-
tered an aggregate principal amount of Trust Certificates at least
equal to the sum obtained by multiplying $100,000 by a fraction the
numerator of which is the number of sinking fund redemption dates
remaining to and including July 15, 2000, and the denominator of
which is 16, may, by written notice to the Trustee delivered at least 45
days prior to a sinking fund redemption date, direct the Trustee to
select for redemption on each sinking fund redemption date thereafter
occurring such principal amount of Trust Certificates registered in
the name of such holder having an aggregate redemption price which
bears the same proportion to the aggregate redemption price of all
the Trust Certificates to be called for redemption on such sinking
fund redemption date as (y) the aggregate principal amount of Trust
Certificates registered in the name of such holder on a date selected
by the Trustee not more than ten days prior to the selection by the
Trustee of Trust Certificates for redemption on such sinking fund re-
demption date pursriant to the next preceding sentence, bears to (z)
the aggregate principal amount of Trust Certificates outstanding on
such date. In such event (i) the principal amount of Trust Certifi-
cates to be selected by the Trustee, as provided in the first sentence
of this paragraph, shall be proportionately reduced and (ii) there
shall not be included in the selection made, as provided in the first
sentence of this paragraph in respect of such sinking fund redemp-
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tion date, any Trust Certificates registered in the name of any holder
of Trust Certificates whose Trust Certificates are selected for re-
demption as provided in the second sentence of this paragraph. Any
notice given by any holder of Trust Certificates as provided in the
second sentence of this paragraph shall remain in effect unless and
until revoked by written notice delivered by such holder to the Trus-
tee at least 45 days prior to the!sinking fund redemption date or
dates in respect of which such revocation is expressed to be appli-
cable. In any selection of Trust Certificates for redemption pursuant
to the second sentence of this paragraph, the Trustee shall, accord-
ing to such method as it shall deem to be proper, make such adjust-
ments, by increasing or decreasing by not more than $1,000 'the prin-
cipal amount of Trust Certificates of each holder selected pursuant
to said second sentence, as may jbe necessary to the end that the
principal amount of Trust Certificates of such holder selected for
redemption shall be $1,000 or an integral multiple thereof.

The Trustee shall mail a notice of redemption at least; 30 days
prior to each sinking fund redemption date to the holders iof Trust
Certificates so to be redeemed in whole or in part, at their last
addresses as they shall appear upon the registry books.! Failure
to give such notice, or any defect therein, as to any Trust Certif-
icate shall not affect the validity of the proceedings for the! redemp-
tion of any other Trust Certificate. Any notice which is mailed in
the manner herein provided shall
been duly given, whether or not the holder receives the notice.

The notice of redemption shall

be conclusively presumed to have

specify the date for redemption
and shall state the payment of the principal amount of the Trust
Certificates or portions thereof to be redeemed (together! with all
accrued and unpaid interest thereon) will be made (provided the
Company has deposited the necessary cash for such redemption) at
the Corporate Trust Office upon presentation and surrender of such
Trust Certificates, that accrued interest to the date fixed for re-
demption will be paid as specified; in said notice, and that from and
after said date interest thereon or on the portions thereof to be
redeemed will cease to accrue. The notice of redemption shall also
state the aggregate principal amount of Trust Certificates to be
redeemed; and in case there shall have been selected as aforesaid

- I 1 •less than the entire principal amount of any Trust Certificate,
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the notice shall identify such Trust Certificate and the principal
amount thereof called for redemption, and shall state that upon
surrender of such Trust Certificate, the holder will receive, with-
out charge, a new Trust Certificate for the principal amount thereof
remaining unredeemed.

SECTION 3.03. Payment of Trust Certificates Called for Redemp-
tion. Notice of redemption having been completed as above pro-
vided, and the Company on or before the redemption date specified
in the notice of redemption having deposited with the Trustee an
amount in cash sufficient to redeem all the Trust Certificates or
portions thereof called for redemption, the Trust Certificates or
portions thereof called for redemption shall become due and pay-
able on such redemption date at the Corporate Trust Office, and
from and after such redemption date interest on such Trust Cer-
tificates or portions thereof shall cease to accrue and such Trust
Certificates or portions thereof shall no longer be deemed to be out-
standing hereunder and shall cease to be entitled to the benefit of
this Agreement except to receive payment from the moneys re-
served therefor in the hands of the Trustee. The Trustee shall hold
the redemption moneys in trust for the holders of the Trust Cer-
tificates or portions thereof called for redemption and shall pay the
same to such holders respectively upon presentation and surrender
of such Trust Certificates.

Except as provided in Section 3.02, all Trust Certificates re-
deemed and paid under this Article Three shall be canceled by the
Trustee and no Trust Certificates shall be issued hereunder in
place thereof.

AETICLE FOUB

ACQUISITION OF TBUST EQUIPMENT BY TBXISTBHS ;
DEPOSITED CASH

SECTION 4.01. Acquisition of Equipment by Trustee. The Com-
pany, as speedily as may be, shall cause to be sold, assigned and
transferred to the Trustee, as trustee for the holders of the Trust
Certificates, the Equipment described in Schedule A hereto. Such
Equipment shall be delivered to the person or persons designated by
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the Trustee as its agent or agents to receive such delivery (wao may
be one or more of the officers or agents of the Company) and the
certificate of any such agent or agents as to such delivery shall be
conclusive evidence of such delivery. |

In the event that the Company shall deem it necessary or desirable
to procure for the use of the Company, and to include in the trust
created hereby, other Equipment in lieu of or in addition to any of
the Equipment specifically described in Schedule A hereto prior to
the delivery of such Equipment to the Trustee or its agent or |agents,
the Company may cause to be sold,1! assigned and transferred to the
Trustee such other Equipment, to be included under said trust.

SECTION 4.02. Payment of Deposited Cash. From time to time, when
and as any of the Trust Equipment shall have been delivered to the
Trustee or its agent or agents purs iant to Section 4.01, the Trustee
shall (subject to the provisions of Section 4.03) pay, upon Request,
to the manufacturers or owners of the delivered Trust Equipment
out of Deposited Cash an amount which will equal 75% \ of the
aggregate Cost of such Trust Equipment, as specified in the Officers'
Certificate furnished to the Trusteei pursuant to Section 4.04(b).

j i
SECTION 4.03. Payment of Deficiency. The Company covenants that,

contemporaneously with any payment by the Trustee pursuant to
Section 4.02, it will pay to the Trustee the advance rental provided
in Section 5.04(A) (2), and thereupon the Trustee shall, upon Bequest,
pay to the manufacturers or owners of the delivered Trust!Equip-
ment, by the use of such advance rental, the portion of the Cost of
the delivered Trust Equipment not paid out of Deposited Cash as
provided for in Section 4.02; the intention being that the Company
shall ultimately pay not less than 25% of the Cost of all the Trust
Equipment delivered to the Trustee pursuant to this Article Four,
and the Trustee and the Company shall at any time, if occasion arises,
adjust their accounts and payments to the end that the Trustee shall
pay with Deposited Cash not morej than 75% of such Cost and the
Company shall pay the remainder, j to be not less than 25% !of such
Cost. \ \

SECTION 4.04. Supporting Papers. The Trustee shall not pay out
any Deposited Cash against the delivery of any of the Trust
ment unless and until it shall have received:

Equip-
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(a) a certificate of the agent or agents designated by the
Trustee to receive delivery of the Trust Equipment, stating that
the Trust Equipment described and specified therein by number
or numbers has been delivered to such agent or agents;

(b) an Officers* Certificate which shall state (i) that such
Trust Equipment is Equipment as herein defined, (ii) that the
Cost of such Trust Equipment is an amount therein specified
or is not less than an amount therein specified, (iii) that the Cost
of all work equipment sold, assigned and transferred to the
Trustee does not exceed 5% of the aggregate Cost of all the
Trust Equipment sold, assigned and transferred to the Trustee,
(iv) the date each unit of such Trust Equipment was first put
into use or that such unit was first put into use not earlier than
a specified date, (v) whether such Trust Equipment has, within
six months prior to the date of its acquisition by the Company,
been used or operated, by a person or persons other than the
Company or a wholly-owned Affiliate of the Company, in a busi-
ness similar to that in which it has been or is to be used or op-
erated by the Company and (vi) that, in the opinion of the
signers, all conditions precedent provided for in this Agree-
ment, relating to the payment in question, have been complied
with;

(c) an Engineer's Certificate which shall state the fair value
to the Company, in the opinion of the signer, of such Trust
Equipment as of the date of the above-mentioned Bequest;

(d) a bill or bills of sale of such Trust Equipment from the
manufacturers or owners thereof to the Trustee, which bill or
bills of sale shall contain a warranty or guaranty to the Trustee
that the title to the Trust Equipment described therein is free
from all liens and encumbrances (including any leasehold interest
therein) other than the rights of the Company heretmder; and

(e) an Opinion of Counsel to the effect (i) that such bill or
bills of sale are valid and effective, either alone or in connection
with any other instrument referred to in and accompanying such
opinion, to vest in the Trustee title to such Trust Equipment
free from all liens and encumbrances (including any leasehold
interest therein) other than the rights of the Company hereunder,
(ii) that in case of any Trust Equipment not specifically de-
scribed herein, a proper supplement hereto in respect of such.
Trust Equipment has been duly executed by the Trustee and the
Company and filed with the Interstate Commerce Commission
and (iii) that, in the opinion of such counsel, all conditions
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precedent provided for in this Agreement, relating to the pay-
ment in question, have been complied with.

If any Trust Equipment for which payment is being made has, within
six months prior to the date of its acquisition by the Company, been
used or operated, by a person or persons other than the Company,
or a wholly-owned Affiliate of the! Company, in a business, similar
to that in which it has been or is to! be used or operated by the Com-

' I
pany and the fair value to the Company of such Trust Equipment
is not less than $25,000 and not less than 1% of the aggregate prin-
cipal amount of Trust Certificates at the time outstanding, the
Engineer's Certificate referred to in subparagraph (c) above shall
be signed by an Independent Engineer. j

Any Officers' Certificate delivered pursuant to this Section 4.04
may state that the Cost of the Trust Equipment therein referred to
is tentatively determined, subject to final adjustment to be evidenced
in a final Officers' Certificate to be delivered to the Trustee.

If the aggregate final Cost or fair value, whichever is less, as
specified in a final Officers' Certificate delivered to the Trustee pur-
suant to this Section 4.04, of the Trust Equipment delivered to the
Trustee or its agent or agents pursuant to this Article Four shall
be less than 133%% of the aggregate principal amount of Trust
Certificates issued pursuant to Section 2.01, the Company will cause
to be sold, assigned and transferred' to the Trustee additional Equip-
ment in such amount and of such Cost that the aggregate final Cost
or fair value, whichever is less, of the Trust Equipment will be at
least 133%% of the aggregate principal amount of said Trust Cer-
tificates, and, whether or not Deposited Cash is to be paid out in
respect of such additional Trust (Equipment, will furnish to the
Trustee in respect of such additional Trust Equipment the docu-
ments set forth in the first paragraph of this Section 4.04. '

If the aggregate final Cost or fair value, whichever is less, as
specified in a final Officers' Certificate delivered to the Trustee pur-
suant to the second paragraph of this Section 4.04, of the Trust
Equipment delivered to the Trustee or its agents pursuant to this
Article Four shall be more than 133%% of the aggregate principal
amount of Trust Certificates issued pursuant to Section 2.01, then the
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Trustee and the Company shall by supplement delete from Schedule
A hereto Equipment designated in a Bequest received by the Trustee
not more than 60 days after receipt of such final Officers' Certificate
and having an aggregate Cost or fair value, whichever is less, of not
more than the amount of such excess; and thereupon such deleted
Equipment shall not be subject to the terms of this Agreement. The
Trustee shall execute and deliver a bill of sale assigning and trans-
ferring to the transferee named by the Company in such Bequest all
the right, title and interest of the Trustee in and to the Equipment
designated in such Bequest. At the time of delivery of such Bequest,
the Company shall also deliver to the Trustee an Engineer's Certifi-
cate stating (i) the fair value, in the opinion of the signer, as of the
date of the original Officers' Certificate delivered to the Trustee pur-
suant to subparagraph (b) of the first paragraph of Section 4.04, of
the Trust Equipment to be assigned or transferred by the Trustee,
and (ii) that such assignment or transfer will not impair the security
under this Agreement in contravention of the provisions hereof. If the
fair value of the Trust Equipment to be assigned or transferred by
the Trustee, together with all other property so assigned or trans-
ferred since the commencement of the then current calendar year, as
set forth in such Engineer's Certificate, is 10 % or more of the aggre-
gate principal amount of Trust Certificates at the time outstanding,
such Engineer's Certificate shall be signed by an Independent Engi-
neer unless the fair value of the Trust Equipment to be assigned or
transferred is less than $25,000 or 1% of the aggregate principal
amount of Trust Certificates at the time outstanding. For the pur-
poses of this paragraph, where fair value is not required to be deter-
mined by an Independent Engineer, fair value shall be determined in
the manner provided in aubparagraph (1) of the penultimate para-
graph of Section 5.06.

ABTICLE FIVE

LBASE OF TBXTST EQTTO?MENT TO THE COMPANY

SECTION 5.01. Lease of Trust Equipment, The Trustee does hereby
let and lease to the Company, for the term of 20 years from and after
July 15, 1981, all of the Trtist Equipment.



5.02, 5.03, 5.04
22

SECTION 5.02. Equipment Automatically Subjected. As and when
any Equipment shall from time to time be delivered hereunder to
the Trustee or its agent or agents, the same shall, ipso facto and
without further instrument of lease or transfer, pass under and
become subject to all the terms and provisions hereof.

I

SECTION 5.03. Additional and Substituted Equipment Subject Here-
to. In the event that the Company shall, as provided in Section 4.01,
4.04 or 5.06, cause to be transferred to the Trustee other Equipment
in addition to or in substitution for any of the Equipment herein
specifically described or subjected hereto, such other Equipment
shall be included as part of the Trust Equipment by supplement
hereto and shall be subject to all the terms and conditions hereof
in all respects as though it had been part of the Trust Equipment
herein specifically described.

SECTION 5.04. Rental Payments. The Company hereby accepts the
lease of all the Trust Equipment, and covenants and agrees to accept
delivery and possession hereunder of the Trust Equipment;!and ^e

Company covenants and agrees to pay to the Trustee at the Cor-
porate Trust Office (or, in the ease of taxes, to the proper taxing
authority), in such coin or currency of the United States of America
as at the time of payment shall be legal tender for the payment of
public and private debts, rent hereunder which shall be sufficient to
pay and discharge the following items, when and as the same shall
become due and payable (whether! or not any of such items shall
become due and payable prior to the delivery and lease to the Com-
pany of any of the Trust Equipment):

(A) The Company shall pay to the Trustee, as hereinafter
provided, as advance rental hereunder, sums which in the aggre-
gate shall be equal to the difference between the aggregate Cost
of the Trust Equipment (other than Trust Equipment subjected
hereto pursuant to Section 5.06 or the last paragraph jof Sec-
tion 4.04) and the portion of such Cost to be provided out of
the net proceeds (excluding premium and accrued interest, if
any) of the sale of the Trust (Certificates, the intention being
that, when all such Trust Equipment shall have been delivered
to the Trustee or its agent or 'agents, the Company shall have
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paid or shall pay to the Trustee, as advance rental hereunder,
a sum equal to the amotmt by which the aggregate Cost of such
Trust Equipment exceeds such net proceeds of the sale of the
Trust Certificates. The Company agrees to pay such advance
rental as follows:

(1) at the time of issue of Trust Certificates pursuant to
Section 2.01 a sura which, when added to such net proceeds
of the sale of the Trust Certificates deposited with or to the
credit of the Trustee, will make the total sum deposited
equal to the principal amount of the Trust Certificates so
issued; and

(2) upon delivery of any of such Trust Equipment, a sum
equal to the portion of the Cost of such delivered Trust
Equipment not paid out of Deposited Cash as provided for
in Section 4.02, but not less than 25% of such Cost.

(B) In addition to such advance rental the Company shall pay
to the Trustee, as hereinafter provided, as rental for the Trust
Equipment (notwithstanding that any of the Trust Certificates
shall have been acquired by the Company or shall not have been
presented for payment), the following:

(1) from time to time upon demand of the Trustee (a)
the necessary and reasonable expenses of the trust hereby
created, including compensation and expenses provided for
herein, and (b) an amount equal to any expenses incurred
or loss of principal (including interest accrued thereupon at
time of purchase) in connection with any purchase, sale or
redemption by the Trustee of Investment Securities;

(2) from time to time upon demand of the Trustee any
and all taxes, assessments and governmental charges upon
or on account of the income or property of the trust, or
upon or on account of this Agreement, which the Trustee
as such may be required to pay;

(3) (a) the amounts of the interest payable on the Trust
Certificates, when and as the same shall become payable,
and (b) interest at the Overdue Interest Bate from the due
date, upon the amount of any instalments of rental payable
under this subparagraph (3) and the following subpara-
graphs (4) and (5) which shall not be paid when due, to
the extent legally enforceable;
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(4) as a sinking fund for the Trust Certificates, on or
before July 15 in each year, commencing July 15, 1985, and
continuing to and including July 15, 2000, an amount in cash
sufficient to redeem $4,500,000 aggregate principal amount
of Trust Certificates; and! ,

(5) the principal of the Trust Certificates (other than
those called for redemption pursuant to Section 3.01) upon
the maturity thereof, whether by declaration or otherwise.

Notwithstanding the provisions of subparagraph (4) above, the
Company may, at its option, in lieu of making all or any part of any
rental payment provided for in said subparagraph (4) in cash, credit,
pursuant to a Eequest deliveredj on or before the May; 15 next
preceding the July 15 on which such rental payment is duej against
such rental payment any Trust Certificates specified in such'Bequest
(not theretofore credited) retired otherwise than as provided in
Section 3.01. The Company shall, prior to the June 1 next pre-
ceding the July 15 on which such rental payment is due] deliver
to the Trustee for cancellation (if not1 theretofore, delivered to
the Trustee), all such Trust Certificates. The amount of the rental
payment in anticipation of which the Company specifies ] in such
Request that any Trust Certificate is to be credited shall be; reduced
by an amount equal to the redemption price (excluding! accrued
interest) referred to in Section 3.01 hereof of such Trust Certificate
on the July 15 in respect of which such credit is taken. |

In any case where the date of any amounts payable to the Trustee
pursuant to the above subparagraph (3)(a) , (4) or (5) shall not be
a Business Day, then (notwithstanding any other provisions of this
Agreement) such payments shall be made on the next succeeding
Business Day with the same force and effect as if made on the
nominal date for payment of such amounts and no interest shall
accrue with respect to any amount, the payment of which has been
so postponed, for the period from 'and after any such nominal date.

Nothing herein or in the Trust Certificates contained shall be
deemed to impose on the Trustee or on the Company any obligation
to pay to the holder of any Trust Certificate any tax, assessment or
governmental charge required by any present or future law of the
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United States of America, or of any state, county, municipality or
other taxing authority thereof, to be paid in behalf of, or withheld
from the amount payable to, the holder of any Trust Certificate.

The Company shall not be required to pay any tax, assessment or
governmental charge ao long as it shall in good faith and by appro-
priate legal proceedings contest the validity thereof, provided that
the rights or interests of the Trustee or of the holders of the Trust
Certificates will not be materially endangered thereby and the Com-
pany shall have furnished the Trustee with an Opinion of Counsel
to such effect.

SECTION 5.05. Termination of Lease. At the termination of the
lease provided herein and after all payments due or to become due
from the Company hereunder shall have been completed and fully
made to the Trustee (1) such payments shall be applied and treated
as purchase money and as the full purchase price of the Trust Equip-
ment, (2) any moneys remaining in the hands of the Trustee after
providing for payment in full of all outstanding Trust Certificates
and after paying the expenses of the Trustee, including its reasonable
compensation, shall be paid to the Company, (3) title to all the Trust
Equipment shall vest in the Company and (4) the Trustee shall exe-
cute for record in. public offices, at the expense of the Company, such
instrument or instruments in writing as reasonably shall be requested
by the Company in order to make clear upon public records the Com-
pany's title to all the Trust Equipment under the laws of any juris-
diction; provided, however, that (except as otherwise provided
herein) until that time title to the Trust Equipment shall not pass
to or vest in the Company, but title to and ownership of all the Trust
Eqmpment shall be and remain in the Trustee, notwithstanding the
delivery of the Trust Equipment to and the possession and use
thereof by the Company.

SECTION 5.06. Substitution and Replacement of Equipment, Upon
Bequest, the Trustee shall, at any time and from time to time, execute
and deliver a bill of sale assigning and transferring to the transferee
named by the Company all the right, title and interest of the Trustee
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in and to any or all of the Trust Equipment; provided, however, that
none of the Trust Equipment shall be so assigned or transferred (ex-
cept as provided in Sections 5.05 and 5.08) unless simultaneously (a)
there shall be conveyed to the Trustee other Equipment of a fair
value to the Company not less than the fair value, as of the date of
such Eequest, of the Trust Equipment so assigned or transferred by
the Trustee or (b) there shall be paid to the Trustee cash in an
amount not less than the fair value, as of said date, of the Trust
Equipment so assigned or transferred by the Trustee.

At the time of delivery of any Eequest pursuant to the first para-
graph of this Section 5.06, the Company shall, if other Equipment is
to be conveyed to the Trustee in substitution for the Trust Equip-
ment to be assigned or transferred by the Trustee, deliver to the
Trustee the following papers:

(1) an Engineer's Certificate stating (i) the fair value, as of
the date of said Bequest, of the Trust Equipment so to be as-
signed or transferred by the Trustee, (ii) that such assignment
or transfer will not impair the security under this Agreement in
contravention of the provisions hereof and (iii) the fair lvalue to
the Company of such substituted units of Equipment as of such
date;

(2) an Officers' Certificate stating (i) the date each unit of
Trust Equipment so to be assigned or transferred by the] Trustee
was first put into use (or thai! such unit was first put into use
not later than a specified date), (ii) the original Cost of the
Equipment so to be substituted land the date such Equipment was
first put into use (or that such I Equipment was first put 'into use
not earlier than a specified date), (iii) that each such unit so to
be substituted is Equipment as herein defined, (iv) whether such
Equipment to be substituted has, within six months prior to the
date of its acquisition by the Company, been used or operated,
by a person or persons other than the Company or a wholly-
owned Affiliate of the Company, in a business similar to1 that in
which it has been or is to be used or operated by the Company,
(v) that no Event of Default has occurred and is continuing and
(vi) that, in the opinions of the signers, all conditions precedent
provided for in this Agreement, relating to such substitution,
have been complied with;
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(3) a certificate and a bill or bills of sale in respect of such
substituted Equipment as provided for in subparagraphs (a) and
(d) of the first paragraph of Section 4.04; and

(4) an Opinion of Counsel to the effect (i) that such bill or
bills of sale are valid and effective, either alone or together with
any other instruments referred to in and accompanying such
opinion, to vest in the Trustee title to such substituted Equip-
ment free from all liens and encumbrances (including any lease-
hold interest therein) other than the rights of the Company
hereunder, (ii) that a proper supplement hereto in respect of
such substituted Equipment has been duly executed by the Trustee
and the Company and filed and recorded pursuant to Section
7.03 and (iii) that, in the opinion of such counsel, all conditions
precedent provided for in this Agreement, with respect to such
substitution, have been complied with.

If the fair value of the Trust Equipment to be assigned or transferred
by the Trustee, together with all other property so assigned or
transferred since the commencement of the then current calendar
year, as set forth in the certificate or certificates required by this
Section 5,06, is 10% or more of the aggregate principal amount of
Trust Certificates at the time outstanding, the Engineer's Certificate
referred to in subparagraph (1) above shall be signed by an In-
dependent Engineer unless the fair value of the Trust Equipment
to be assigned or transferred, as set forth in such certificate, is less
than $25,000 or less than 1% of the aggregate principal amount of
Trust Certificates at the time outstanding. If any Equipment to be
conveyed to the Trustee pursuant to this Section 5.06 has, within six
months prior to the date of its acquisition by the Company, been
used or operated, by a person or persons other than the Company
or a wholly-owned Affiliate of the Company, in a business similar to
that in which it has been or is to be used or operated by the Com-
pany, and the fair value to the Company of such Equipment is not
less than $25,000 and not less than 1% of the aggregate principal
amount of Trust Certificates at the time outstanding, the Engineer's
Certificate referred to in subparagraph (1) above shall be signed by
an Independent Engineer.
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At the time of delivery of any Bequest pursuant to the first para-
graph of this Section 5.06, the Company shall, if cash is to be paid to
the Trustee in respect of the Trust Equipment to be assigned or
transferred by the Trustee, deliver to the Trustee papers correspond-
ing to those set forth in the second paragraph of this Section 5.06
insofar as they relate to the action requested. i

Cash deposited with the Trustee* pursuant to this Section 5.06 or
pursuant to Section 5.08 shall from time to time, so long as no
Event of Default has occurred and is continuing, be paid over by the
Trustee to the Company upon Bequest, against conveyance to the
Trustee of Equipment having a fair value, as of the date of said
Bequest, not less than the amount
pliance by the Company with all

of cash so paid, and upon com-
of the provisions of the second

paragraph of this Section 5.06 ins9far as they relate to the action
requested.

For all purposes of this Section 5.06, where fair value is;not re-
quired to be determined by an Independent Engineer, fair value
shall be determined as follows (and the manner of such determina-
tion shall be set forth in each Engineer's Certificate furnished in
respect thereof, including a statement of actual fair value I or fair
value to the Company, as the case may be, without reference to the
provisions of subparagraphs (1) and (2) .of this paragraph):

(1) The fair value of any unit of Trust Equipment assigned
or transferred by the Trustee 'as provided in this Section 5.06
shall be deemed to be the greater of (a) the actual fair value
thereof and (b) the Cost thereof as theretofore certified to the
Trustee less l/20th of such Cost for each full period of one year
elapsed between the date such unit was first put into; use as
certified to the Trustee and the date as of which fair value is
to be determined. j

i • :
(2) The fair value of any unit of Equipment conveyed to the

Trustee as provided in this Section 5.06 shall be deemed to be the
lesser of (a) the actual fair value thereof and (b) the Cost of
such unit, if new, or, in case of any unit of Equipment nbt new,
(i) the depreciated book value thereof on the books of the owner



5.06, 5.07
29

thereof, as of the date of the transfer thereof to the Trustee, or
(ii) the Cost thereof, less l/20th of such Cost for each full period
of one year elapsed between the date such unit was first put into
use and the date of the transfer thereof to the Trustee or (iii)
the value thereof, as of said last mentioned date, as determined
in accordance with the Code of Rules Governing the Condition
of and Eepairs to Freight and Passenger Cars for the Inter-
change of Traffic, Adopted by the Association of American Bail-
roads, Operations and Maintenance Department, Mechanical
Division, as in effect at the time in question (or, if there is no
such Code then in effect, sound accounting principles), which-
ever shall be less, not exceeding, however, in any case, the esti-
mated Cost of such unit if it had been constructed on or about
July 15, 1981, less depreciation for such unit at the rate of
l/20th of such Cost for each full period of one year that shall
have elapsed since such unit was first put into use.

For all purposes of this Section 5.06, where fair value is required
to be determined by an Independent Engineer, such fair value shall
be determined without requiring reference to the provisions of sub-
paragraphs (1) and (2) of the next preceding paragraph. Any
Officers' Certificate delivered pursuant to this Section 5.06 may state
that the Cost of the Trust Equipment therein referred to is ten-
tatively determined, subject to final adjustment to be evidenced in
a final Officers' Certificate to be delivered to the Trustee.

SECTION 5.07. Marking of Trust Equipment. The Company agrees
that, as soon as practicable after the delivery to the Trustee pursuant
to this Agreement of each unit of the Trust Equipment, there shall be
plainly, distinctly, permanently and conspicuously placed and
fastened upon each side of such unit a metal plate bearing the follow-
ing legend, or such legend shall be otherwise plainly, distinctly, per-
manently and conspicuously marked on each side of such unit, in
either ease in letters not less than three-eighths inch in height:

OWNERSHIP SUBJECT TO A SECURITY AGREEMENT
FILED WITH THE INTERSTATE COMMERCE COMMIS-
SION
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Such plates or marks shall be such as to be readily visible and as to
indicate plainly the Trustee's ownership of each unit of the Trust
Equipment. i

In case, prior to the termination of the lease provided for Iherein,
any of such plates or marks shall at 'any time be removed, defaced or
destroyed, the Company shall forthwith cause the same to be restored
or replaced. The Company shall not
the numbers of any of the Trust Equipment at any time covered
hereby (or any numbers which may

change, or permit to be changed,

have been substituted as herein
provided) except in accordance with a statement of new numbers to
be substituted therefor which previously shall have been filed with
the Trustee by the Company and which shall be filed and recorded
in like manner as this Agreement, j

The Trust Equipment may be lettered UNION TANK CAB COMPANY,
PBOCOB LIMITED, UTLX, or in some other appropriate manner for
convenience of identification of the; leasehold interest of the Com-
pany therein, and may also be lettered, in case of a sublease of any
equipment made pursuant to Section 5.09 hereof, in such manner as
may be appropriate for convenience! of identification of the sublease-
hold interest therein; but the Company, during the continuance of
the lease provided for herein, will not allow any lettering or desig-
nation to be placed on any of the Trust Equipment claiming owner-
ship thereof by the Company or by
corporation other than the Trustee.

any person, firm, association or

SECTION 5.08. Maintenance of Trust Equipment. The Company
agrees that it will maintain and keep all the Trust Equipment in good
order and proper repair at its own cost and expense, unless and until
it becomes worn out, unsuitable for pse, lost or destroyed (any such
event being hereinafter called a Casualty Occurrence). Whenever
any of the Trust Equipment shall suffer a Casualty Occurrence, the
Company shall, on or before the next following May 15, (deliver
to the Trustee an Engineer's Certificate describing such Trust
Equipment and stating the fair value thereof as of the date such
Trust Equipment suffered such Casualty Occurrence. Wtien the
total fair value of all of the Trust Equipment having suffered a
Casualty Occurrence (exclusive of Trust Equipment having suffered
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a Casualty Occurrence in respect of which a payment shall have been
made to the Trustee pursuant to this Section) shall amount to
$600,000 or 1% of the principal amount of Trust Certificates then
outstanding, -whichever is less (or such lesser amount as the Com-
pany may elect), the Company shall, within 30 days of its having
been informed of such event, deliver to the Trustee an Engineer's
Certificate describing such Trust Equipment and stating the fair
value thereof as of the date such Trust Equipment suffered such
Casualty Occurrence and deposit with the Trustee an amount in cash
equal to the fair value of such Trust Equipment as of the date of the
Casualty Occurrence in respect thereof. The rights and remedies
of the Trustee to enforce or to recover any of the rental payments
shall not be affected by reason of any Casualty Occurrence. Cash
deposited with the Trustee pursuant to this Section 5.08 shall be
held and applied as provided in the fourth paragraph of Section
5.06. For all purposes of this paragraph, fair value shall be deter-
mined in the manner provided in subparagraph (1) of the penulti-
mate paragraph of Section 5.06.

Upon the deposit of cash with the Trustee pursuant to this Section
5.08, the Trustee shall execute and deliver a bill of sale assigning
and transferring to the transferee named by the Company all the
right, title and interest of the Trustee in and to the Trust Equipment
which has suffered a Casualty Occurrence and in respect of which
such deposit is made.

The Company covenants and agrees to furnish to the Trustee,
whenever required by the Trustee, and at least once, on or before
May 15, in every calendar year commencing in 1982 and during
the continuance of the lease provided for herein, an Officers' Certifi-
cate, dated as of the preceding February 14, stating (1) the amount
description and numbers of all Trust Equipment that has suffered
a Casualty Occurrence since the date of the last preceding statement
(or the date of this Agreement in the case of the first statement),
(2) that in the case of all the Trust Equipment repainted or re-
paired since the date of the last preceding statement (or the date
of this Agreement in tb>» case of the first statement) the plates or
marks required by Section 5.07 have been preserved, or that such
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Trust Equipment when repainted or repaired has been again plated
or marked as required thereby, (3) that no Event of Default has oc-
curred and is continuing, and (4) that, in the opinion of the signers,
the Company is in compliance with all of the terms of the Agreement.
The Trustee, by its agents, shall have the right once in each calendar
year, but shall be under no duty, to inspect the Trust Equipment at
the then existing locations thereof. |

SECTIOIT 5.09. Possession of Trust Equipment. Except as pro-
vided in this Section 5.09, the Company will not assign or transfer
its rights hereunder, or transfer or sublet the Trust Equipment or
any part thereof, without the written consent of the Trustee first
had and obtained; and the Company shall not, without such written
consent, except as herein providedj part with the possession of, or
suffer or allow to pass out of its possession or control, any of the
Trust Equipment. An assignment or transfer to a corporation which
shall acquire all or substantially alii of the property of the Company
(whether by merger, consolidation or otherwise) and which, by
execution of an appropriate instrument satisfactory to the Trustee,
shall assume and agree to perform each and all of the obligations
and covenants of the Company hereunder and under the guaranty
endorsed on the Trust Certificates shall not be deemed a breach of
this covenant. The appointment of a receiver or receivers inj equity
or reorganization or a trustee or trustees in bankruptcy or reorgan-
ization for the Company or for its property shall not be deemed an
unauthorized assignment if, prior to any action by the Trustee to
exercise the remedies herein provided, such receiver or receivers or
trustee or trustees shall be discharged or such receiver or receivers
or trustee or trustees shall, pursuant to court order or decree, in
writing duly assume and agree to pay or perform each and all of the
obligations and covenants of the Company hereunder and under the
guaranty endorsed on the Trust Certificates, in such manner that
such obligations shall have the same status as obligations incurred
by such receiver or receivers or trustee or trustees. j

So long as the Company shall not be in default under this Agree-
ment, the Company and any of its Affiliates shall be entitled! to the
possession and use of the Trust Equipment in accordance with the
terms hereof, and the Company may also (a) furnish the Trust
Equipment or any part thereof to railroad companies for use upon



5.09, 5.10
33

the lines of railroad owned or operated by them or over which they
have trackage rights and upon connecting and other carriers in the
usual interchange of traffic, or to others than railroad companies for
use in their business, or (&) sublet all or any part of the Trust Equip-
ment, but only, in either case, upon and subject to all the terms and
conditions of this Agreement, and to all rights of the Trustee here-
under.

Any such sublease may provide that the sublessee, so long as it
shaU not be in default under such sublease, shall be entitled (subject
to the rights of the Trustee upon the happening of an Event of
Default) to the possession of the Trust Equipment included in such
sublease and the use thereof, and, subject to the provisions of Sec-
tion 5.07, may provide for lettering or marking upon such Equipment
for convenience of identification of the leasehold interest of such
sublessee therein. Every such sublease shall expressly subject the
rights of the sublessee under such sublease to the rights of the
Trustee in respect of the Trust Equipment covered by such sublease
in the event of the happening of an Event of Default.

The Trustee shall have the right to declare the lease provided for
herein terminated in case of any unauthorized assignment or transfer
of the Company's rights hereunder or in case of any unauthorized
transfer or sublease of any of the Trust Equipment. The election of
the Trustee to terminate the lease provided for herein shall have the
same effect as the retaking of the Trust Equipment by the Trustee
as hereinafter provided.

SECTION 5.10. Patent Indemnity. The Company covenants and
agrees to indemnify the Trustee against any and all claims arising
out of or connected with the ownership or use of any of the Trust
Equipment, and particularly against any and all claims arising out
of the use of any patented inventions in and about the Trust Equip-
ment, and to comply in all respects with the laws of the United States
of America and of all the states and other jurisdictions in which the
Trust Equipment, or any thereof, may be operated, and with all law-
ful acts, rules, regulations and orders of any commissions, boards
and other legislative, executive, administrative or judicial bodies or
officers having power to regulate or supervise any of the Trust
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Equipment, including without limitation all lawful acts, rule's, regu-
lations and orders of any body having competent jurisdiction relating
to automatic coupler devices or attachments, air brakes or other
appliances; provided, however, that the Company may in good faith
contest the validity of any such law, act, rule, regulation or order,
or the application thereof to the Trust Equipment or any part there-
of, in any reasonable manner which will not in the judgment of the
Trustee materially endanger the rights or interests of the Trustee
or of the holders of the Trust Certificates. The Company shall not be
relieved from any of its obligations hereunder by reason of the
assertion or enforcement of any such claims or the commencement or
prosecution of any litigation in respect thereof. ;

AET1CLE SIX

REMEDIES IN EVENT OF DEFAULT

SECTION 6.01. Events of Default. The Company covenants and
agrees that in case

(a) the Company shall default in the payment of any part of
the rental payable hereunder (including advance rental) for
more than 30 days after the same shall have become due and
payable, or |

(b) the Company shall make or suffer any unauthorized
assignment or transfer of its rights hereunder or shall make
any unauthorized transfer or sublease of any of the (Trust
Equipment, or, except as herein authorized, shall part with the
possession of any of the Trustj Equipment, and shall fail or
refuse either to cause such assignment or transfer or sublease
to be canceled by agreement of 'all parties having any interest
therein and recover possession of such Trust Equipment within
30 days after the Trustee shall have demanded in writing such
cancelation and recovery of possession, or within said 30 days
to deposit with the Trustee a sum in cash equal to the Cost, or,
in the case of Trust Equipment! conveyed to the Trustee pur-
suant to Section 5.06 hereof, the fair value (as of the date of
conveyance), of the Trust Equipment so assigned or transferred
or subleased or the possession of which shall have bee^ parted
with otherwise than as herein authorized, as certified to the
Trustee pursuant to Section 4.04 or Section 5.06 (any sum so
deposited to be returned to the Company upon the cancelation
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of such assignment, transfer or sublease and the recovery of
possession by the Company of such Trust Equipment), or

(c) the Company shall, for more than 60 days after the Trust-
ee shall have demanded in writing performance thereof, fail
or refuse to comply with any other of the terms and covenants
hereof on its part to be kept and performed, or to make provi-
sion satisfactory to the Trustee for such compliance, or

(d) an event of default shall occur under any lease, agree-
ment, equipment trust agreement or indenture under which the
Company is an obligor and the Trustee is also acting as trustee
thereunder (the term "event of default" being used in this sub-
paragraph (d) to mean any event which, after any applicable
notice and/or period of grace provided for in the instrument in
question, permits the trustee thereunder to declare the principal
amount of the obligation issued or secured thereby to become
immediately due and payable), or

(e) the lease provided for herein shall be terminated by op-
eration of law or pursuant to the last paragraph, of Section 5.09
hereof, or

(f) a decree or order shall have been entered by a court of
competent jurisdiction for relief in respect of the Company
under Title 11 of the United States Code, as now constituted or
as hereinafter amended, or under any other Federal or state
law relating to bankruptcy or insolvency, or appointing a re-
ceiver or decreeing or ordering the winding up or liquidation
of the affairs of the Company (and each such decree or order
shall not have been discharged, stayed or otherwise rendered
ineffective within 60 days after such entry), or the Company
shall file a petition or an answer or consent seeking relief under
said Title 11 or other applicable Federal or state law, or shall
consent to the institution of proceedings thereunder or to the
filing of any such petition or to the appointment of any such
receiver.

then, in any such case (herein sometimes called an Event of De-
fault), the Trustee, by notice in writing to the Company, or the
holders of not less than 25% in principal amount of the then out-
standing Trust Certificates, by notice in writing to the Company
and the Trustee, may declare to be due and payable forthwith (i)
the unpaid principal amount of all Trust Certificates then outstand-
ing and (ii) the entire amount of the rentals (including any unpaid
advance rental, but not including rentals required for the payment
of interest accruing after the date of such declaration or rentals
payable pursuant to Section 5.04(B)(4) after the date of such
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declaration) payable by the Company as set forth in Section 5^04 and
not theretofore paid. Thereupon the entire amount of such principal
and such rentals shall forthwith become and shall be due and payable
immediately without further demand, together with interest at the
Overdue Interest Bate, to the extent'legally enforceable, on any por-
tion thereof overdue. j

In case the Company shall fail to pay any instalment of rental pay-
able pursuant to Section 5.04(B)(3), (B)(4) or (B)(5) when and
as the same shall have become due and payable hereunder, and such
default shall have continued for a period of 30 days, the Trustee, in
its own name and as trustee of an express trust, shall be entitled
and empowered to institute any action or proceedings at law or in
equity for the collection of the rentals so due and unpaid, and may
prosecute any such action or proceedings to judgment or final decree,
and may enforce any such judgment or final decree against the Com-
pany or other obligor upon the Trust Certificates and collect!in the
manner provided by law out of the property of the Company or
other obligor upon the Trust Certificates wherever situated the
moneys adjudged or decreed to be payable.

In case there shall be pending proceedings for the bankruptcy or
for the reorganization of the Company or any other obligori upon
the Trust Certificates under the Bankruptcy Act or any! other
applicable law, or in case a receiver or trustee shall have been ap-
pointed for the property of the Company or such other obligor, or
in case of any other judicial proceedings relative to the Company
or such other obligor, or to the creditors or property of the Company
or such other obligor, the Trustee, irrespective of whether the
rental payments hereunder or the principal of the Trust Certificates
shall then be due and payable as herein or therein expressed whether
by declaration or otherwise and irrespective of whether the Trustee
shall have made any demand or declaration pursuant to the provi-
sions of this Section 6.01, shall be entitled and empowered, by inter-
vention in such proceedings or other/wise, to file and prove a i claim
or claims for the entire amount of the rentals (including any unpaid
advance rental, but not including rentals required for the payment
of interest accruing after the date of such declaration or rentals
payable pursuant to Section 5.04(B)(4) after the date of suchiclaim
or claims) and to file such other papers or documents as may be
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necessary or advisable in order to have the claims of the Trustee
(including any claim for reasonable compensation to the Trustee,
its agents, attorneys and counsel, and for reimbursement of all ex-
penses and liabilities incurred, and all advances made, by the Trustee
except as a result of its negligence or bad faith) and of the holders
of the Trust Certificates allowed in such proceedings and to collect
and receive any moneys or other property payable or deliverable on
any such claims, and to distribute all amounts received with respect
to the claims of the holders of the Trust Certificates and of the
Trustee on their behalf; provided, however, that nothing herein con-
tained shall be deemed to authorize the Trustee to authorize or con-
sent to or accept or adopt on behalf of any holder of Trust Certificates
any plan of reorganization, arrangement, adjustment or composition
affecting the Trust Certificates or the rights of any holder thereof,
or to authorize the Trustee to vote in respect of the claim of any
holder of Trust Certificates in any such proceeding; and any receiver,
assignee or trustee in bankruptcy or reorganization is hereby irrev-
ocably authorized and instructed by each of the holders of the
Trust Certificates to make payments to the Trustee, and, in the event
that the Trustee shall consent to the making of payments directly to
the holders of the Trust Certificates, to pay to the Trustee such
amount as shall be sufficient to cover reasonable compensation, to the
Trustee, its agents, attorneys and counsel, and all other expenses
and liabilities incurred, and all advances made, by the Trustee except
as a result of its negligence or bad faith.

All rights of action and to assert claims under this Agreement, or
under any of the Trust Certificates, may be enforced by the Trustee
without the possession of any of the Trust Certificates or the pro-
duction thereof on any trial or other proceedings relative thereto,
and any such action or proceedings instituted by the Trustee shall be
brought in its own name as trustee of an express trust, and any
recovery of judgment shall be for the ratable benefit of the holders
of the Trust Certificates. In any proceedings brought by the Trustee
(and also any proceedings involving the interpretation of any pro-
vision of this Agreement to which the Trustee shall be a party) the
Trustee shall be held to represent all the holders of tLe Trust Cer-
tificates, and it shall not be necessary to make any holders of the
Trust Certificates parties to such proceedings.
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SECTION 6.02. Remedies. In case of the happening of any Event of
Default, the Trustee may by its agents enter upon the premises of the
Company and of any Affiliate of the Company or of any sublessee
where any of the Trust Equipment! may be and take possession of
all or any part of the Trust Equipment and withdraw the same from
said premises, retaining all payments which up to that time may
have been made on account of rental for the Trust Equipment and
otherwise, and shall be entitled toj collect, receive and retain all
unpaid per diem, mileage or other charges of any kind earned by
the Trust Equipment or any part thereof, and may lease thei Trust
Equipment or any part thereof, or with or without retaking posses-
sion thereof (but only after declaring due and payable the entire
amount of rentals payable by the Company as provided in Section
6.01 hereof) may sell the same or any part thereof, free from any
and all claims of the Company at law or in equity, in one lot and
as an entirety or in separate lots, insofar as may be necessiaxy to
perform and fulfill the trust hereunder, at public or private sale, for
cash or upon credit, in its discretion, and may proceed otherwise
to enforce its rights and the rights of the holders of interests here-
under in the manner herein provided. Upon any such sale, the
Trustee itself may bid for the property offered for sale or any part
thereof. Any such sale may be held or conducted at such place and
at such time as the Trustee may specify, or as may be required by
law, and without gathering at the place of sale the Trust Equipment
to be sold, and in general in such manner as the Trustee may deter-
mine, but so that the Company may and shall have a reasonable
opportunity to bid at any such sale. Upon such taking possession or
withdrawal or lease or sale of the Trust Equipment, the Company
shall cease to have any rights or remedies in respect of the jTmst
Equipment hereunder, but all such rights and remedies shall be
deemed thenceforth to have been waived and surrendered by the
Company, and no payments theretofore made by the Company for
the rent or use of the Trust Equipment or any of it shall, in case
of the happening of any Event of Default and such taking possession,
withdrawal, lease or sale by the Trustee, give to the Company any
legal or equitable interest or title in
any of it or any cause or right of action at law or in equity in respect
of the Trust Equipment against the

or to the Trust Equipment or

Trustee or the holders of in-
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terests hereunder. No such taking possession, withdrawal, lease or
sale of the Trust Equipment by the Trustee shall be a bar to
recovery by the Trustee from the Company of rentals then or there-
after due and payable, and the Company shall be and remain liable
for the same until such sums shall have been realized as, with the
proceeds of the lease or sale of the Trust Equipment, shall be suffi-
cient for the discharge and payment in full of all the items mentioned
in Section 5.04 (other than interest not then accrued or rentals pay-
able pursuant to Section 5.04(B)(4) due after the date of the
declaration referred to in Section 6.01), whether or not they shall
have then matured. The foregoing provisions are subject to all
applicable mandatory requirements of law.

SECTION 6.03. Application of Proceeds. If, in case of the happen-
ing of any Event of Default, the Trustee shall exercise any of the
powers conferred upon it by Sections 6.01 and 6.02, all payments
made by the Company to the Trustee hereunder after such Event of
Default, and the proceeds of any judgment collected from the Com-
pany by the Trustee hereunder, and the proceeds of every sale or
lease by the Trustee hereunder of any of the Trust Equipment, to-
gether with any other sums which may then be held by the Trustee
under any of the provisions hereof (other than sums held in trust
for the payment of specific Trust Certificates), shall be applied by the
Trustee to the payment, in the following order of priority, (a) of all
proper charges, expenses or advances made or incurred by the
Trustee in accordance with the provisions of this Agreement and (b)
of the interest then due, with interest on overdue interest at the
Overdue Interest Bate to the extent legally enforceable, and of the
principal of all the outstanding Trust Certificates, with interest there-
on at the Overdue Interest Bate to the extent legally enforceable from
the last preceding Interest Payment Date, whether such Trust Cer-
tificates shall have matured by their terms or not, all such payments
to be in full if such proceeds shall be sufficient, and if not sufficient,
then pro rota without preference between principal and interest.

After all such payments shall have been made in full, the title to
any of the Trust Equipment remaining iiLsoid shall be conveyed by
the Trustee to the Company free from any further liabilities or obli-
gations to the Trustee hereunder. If after applying all such sums of
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money realized by the Trustee as aforesaid there shall remain any
amount due to the Trustee under the provisions hereof, the Com-
pany agrees to pay the amount of
after applying as aforesaid the sums
there shall remain a surplus in the

such deficit to the Trustee. If
of money realized by the Trustee
possession of the Trustee, such

surplus shall be paid to the Company.

SECTION 6.04. Waivers of Default. Prior to the declaration of the
acceleration of the maturity of the rentals and of the maturity of all
the Trust Certificates as provided in Section 6.01, the holders of a
majority in aggregate principal amount of the Trust Certificates at
the time outstanding may on behalf of the holders of all the Trust
Certificates waive any past Event of Default and its consequences,
except an Event of Default in the
rental payable pursuant to Section
but no such waiver shall extend to or

payment of any instalment of
5.04(B)(3), or <JB)(5) ,
affect any subsequent default or

impair any right consequent thereon.

If at any time after the principal of all the Trust Certificates shall
have been declared and become due and payable or if at any time after
the entire amount of rentals shall have been declared and become due
and payable, all as in Section 6.01 provided, but before January 15,
2001, all arrears of rent (with intere'st at the Overdue Interest Rate
upon any overdue instalments, to the' extent legally enforceable), the
expenses and reasonable compensation of the Trustee, together with
all expenses of the trust occasioned by the Company's default, and
all other sums which shall have become due and payable by the Com-
pany hereonder (other than the principal of Trust Certificates, and
any other rental instalments, which shall not at the time have matured
according to their terms) shall be paid by the Company before any
sale or lease by the Trustee of any of the Trust Equipment, and every
other default in the observance or performance of any covenant or
condition hereof shall be made good or secured to the satisfaction of
the Trustee, or provision deemed by the Trustee to be adequate shall
be made therefor, then, and in every case, the Trustee, if so requested
by the holders of a majority in principal amount of the Trust Cer-
tificates then outstanding and which shall riot have matured (other
than by declaration) according to their terms, shall by written notice
to thf Companv waivp the defaul t bv reason of which there shall
have been such declaration or declarations and the consequences of



6.04, 6.05, 6.06, 6.07
41

such default, but no such waiver shall extend to or affect any subse-
quent default or impair any right consequent thereon.

SECTION 6.05. Obligations of Company Not Affected by Remedies.
No retaking of possession of the Trust Equipment by the Trustee, or
any withdrawal, lease or sale thereof, nor any action or failure or
omission to act against the Company or in respect of the Trust Equip-
ment, on the part of the Trustee or on the part of the holder of any
Trust Certificate, nor any delay or indulgence granted to the Com-
pany by the Trustee or by any such holder, shall affect the obligations
of the Company hefeunder or the obligations of the Company under
the guaranty endorsed on the Trust Certificates. The Company
hereby waives presentation and demand in respect of any of the
Trust Certificates and waives notice of presentation, of demand and
of any default in the payment of the principal of and interest on the
Trust Certificates.

SECTION 6.06. Company to Deliver Trust Equipment to Trustee. In
case the Trustee shall rightfully demand possession of any of the
Trust Equipment in pursuance of this Agreement, the Company will,
at its own expense, forthwith and in the usual manner and at usual
speed, cause such Trust Equipment to be drawn to such point or
points as shall reasonably be designated by the Trustee and will there
deliver or cause to be delivered the same to the Trustee; or, at the
option of the Trustee, the Trustee may keep such Trust Equipment,
at the expense of the Company, on any lines of railroad or premises
approved by the Trustee until the Trustee shall have leased, sold or
otherwise disposed of the same. The performance of the foregoing
covenant is of the essence of this Agreement and upon application
to any court having jurisdiction in the premises, the Trustee shall be
entitled to a decree against the Company requiring the specific per-
formance thereof.

SECTION 6.07. Trustee to Give Notice of Default, but May Withhold
Under Certain Circumstances. The Trustee shall give to the holders
of the Trust Certificates in the manner and to the extent provided in
Section 8.04(c) with respect to reports pursuant to Section 8.04(a)
notice of each default hereunder known to the Trustee within 90 days
after the occurrence thereof, unless such default shall have been
remedied or cured before the giving of such notice; provided that,
except in the case of default in the payment of any part of the rental
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payable hereunder pursuant to Section 5.04(B) (3), (B) (4) or
hereof, the Trustee shall be protected in withholding such notice
if and so long as the board of directors, the executive committee, or
a trust committee of directors and/or Responsible Officers in good
faith determines that the withholding of such notice is in the interests
of the holders of the Trust Certificates. The term "default" as used
in this Section 6.07 shall mean the happening of any event; defined
as an Event of Default in Section 6.01, except that, for the purposes
of this Section 6.07 only, there shall jbe eliminated from the definition
of any such event as specified in Section 6.01 any reference to the
making of a written demand or the continuance, or the continuance
in force, for any period of days of any default or failure on the part
of the Company referred to in such definition.

3
SECTIOIT 6.08. Limitations on Suits] by Holders of Trust Certificates.

No holder of any Trust Certificate shall have any right by virtue or
by availing of any provision of this Agreement to institute any action
or proceedings at law or in equity] or in bankruptcy or otherwise,
upon or under or with respect to this Agreement, or for the appoint-
ment of a receiver or trustee, or for any other remedy hereunder,
unless such holder previously shall have given to the Trustee written
notice of default and of the continuance thereof, as hereinbefore pro-
vided, and unless also the holders of a majority in aggregate prin-
cipal amount of the Trust Certificates then outstanding shall have
made written request to the Trustee to institute such action or pro-
ceedings in its own name as trustee hereunder and shall have offered
to the Trustee such reasonable indemnity: as it may require against
the costs, expenses and liabilities toj be incurred therein or thereby,
and the Trustee for 60 days after its receipt of such notice, request
and offer of indemnity shall have failed to institute any suchj action
or proceedings and no direction inconsistent with such written request
shall have been given to the Trustee pursuant to Section 6.10; it
being understood and intended, and' being expressly covenanted by
the holder of every Trust Certificate with every other holder and
the Trustee, that no one or more holders of Trust Certificates shall
have any right in any manner whatever, by virtue or by availing
of any provision of this Agreement,; to affect, disturb, or prejudice
the rights of any other holder of Ti|ust Certificates, or to obtain or
seek to obtain priority over or preference to any other such holder
or to enforce any right under this Agreement, except in the manner
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herein provided and for the equal, ratable and common benefit of all
holders of Trust Certificates. For the protection and enforcement
of the provisions of this Section 6.08, each and every holder of a
Trust Certificate and the Trustee shall be entitled to such relief as
can be given either at law or in equity.

SECMOH 6.09. Unconditional Right of Holders of Trust Certificates
to Sue for Principal and Interest. Notwithstanding any other provi-
sion in this Agreement, the right of any holder of any Trust Cer-
tificate to receive payment of the principal of, and interest on, such
Trust Certificate, on or after the respective due dates expressed in
such Trust Certificate, or to institute suit for the enforcement of
any such payment on or after such respective dates, shall not be
impaired or affected without the consent of such holder, except no
such suit shall be instituted if and to the extent that the institution
or prosecution thereof or the entry of judgment therein would, under
applicable law, result in the surrender, impairment, waiver or loss
of the title reserved under this Agreement upon any property subject
hereto.

SECTION 6.10. Control by Holders of Trust Certificates. The holders
of a majority in aggregate principal amount of the Trust Certificates
at the time outstanding shall have the right to direct the time, method,
and place of conducting any proceeding for any remedy available to
the Trustee, or exercising any trust or power conferred on the
Trustee; provided, however, that such direction shall not be other-
wise than in accordance with law and the provisions of this Agree-
ment, and the Trustee, subject to the provisions of Section 9.02, shall
have the right to decline to follow any such direction if the Trustee
being advised by counsel shall determine that the proceeding so
directed may not lawfully be taken, or if the Trustee in good faith
shall, by a Eesponsible Officer or Officers of the Trustee, determine
that the proceeding so directed would involve it in a personal lia-
bility, or if the Trustee in good faith shall determine that the action
so directed would be unjustly prejudicial to the holders of the Trust
Certificates not taking part in such direction; and provided further,
that nothing in this Agreement contained shall impair the right of
the Trustee in its discretion to take any action deemed proper by
the Trustee and which is not inconsistent with such direction by the
holders of the Trust Certificates.
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SECTION 6.11. Right of Court to Require Filing of Undertaking to
Pay Coats. All parties to this Agreement agree, and each holder of
any Trust Certificate by his acceptance thereof shall be deemed to
have agreed, that any court may in] its discretion require, in any suit
for the enforcement of any right or remedy under this Agreement,
or in any suit against the Trustee for any action taken orj omitted
by it as Trustee, the filing by any party litigant in such suit of an
undertaking to pay the costs of such suit, and that such court may in
its discretion assess reasonable costs, including reasonable attorneys'
fees, against any party litigant in such suit, having due regard to the
merits and good faith of the claims or defenses made by such party
litigant; but the provisions of this Section 6.11 shall not apply to
any suit instituted by the Trustee, to any suit instituted I by any
holder of a Trust Certificate, or group of holders of the Trust
Certificates, holding in the aggregate more than 10% in principal
amount of the Trust Certificates .outstanding, or to any suit in-
stituted by any holder of a Trust Certificate for the enforcement of
the payment of the principal of, or 'interest on, any Trust Certificate
on or after the due date expressed in such Trust Certificate.

i t
SECTION 6.12. Remedies Cumulative. The remedies in this! Agree-

ment provided in favor of the Trustee and the holders of the Trust
Certificates, or any of them, shall not be deemed exclusive, but shall
be cumulative, and shall be in addition to all other remedies in their
favor existing at law or in equity, j I

ARTICLE jSEVEN

ADDITIONAL COVENANTS AND AGREEMENTS i
BY THE COMPANY

SECTION 7.01. Guaranty of Company. The Company covenants,
agrees and guarantees that the holder of each of the Trust Cer-
tificates shall receive the principal 'amount thereof, in such coin or
currency of the United States of America as at the time of payment
shall be legal tender for the payment of public and private debts,
when and as the same shall become due and payable, in accordance
with the provisions thereof or of this Agreement (and, if not so paid,
with interest thereon until paid at the Overdue Interest Bate to the
extent legally enforceable), and shall receive interest thereon in like
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money at the rate specified therein, at the times and place and other-
wise as expressed in the Trust Certificates (and, if not so paid, with
interest thereon until paid at the Overdue Interest Eate to the extent
legally enforceable); and the Company further covenants and agrees
to endorse upon each of the Trust Certificates, at or before the is-
suance and delivery thereof by the Trustee, its guaranty of the
prompt payment of the principal thereof and of the interest thereon,
in substantially the form hereinbefore set forth. Said guaranty so
endorsed shall be signed in the name and on behalf of the Company
by the manual or facsimile signature of its President or a Vice
President, In case any officer of the Company whose signature shall
appear on said guaranty shall ceaae to be such officer before the Trust
Certificates shall have been issued and delivered by the Trustee, or
shall not have been acting in such capacity on the date of the Trust
Certificates, such guaranty shall nevertheless be as effective and
binding upon the Company as though the person who signed said
guaranty had not ceased to be or had then been such officer.

SECTION 7.02. Discharge of Liens. The Company covenants and
agrees that it will pay and discharge, or cause to be paid and dis-
charged, or make adequate provision for the satisfaction or dis-
charge of, any debt, tax, charge, assessment, obligation or claim
which if unpaid might become a lien or charge upon or against any
of the Trust Equipment, except upon the leasehold interest of the
Company therein; but this provision shall not require the payment
of any such debt, tax, charge, assessment, obligation or claim so
long as the validity thereof shall be contested in good faith and by
appropriate legal proceedings, provided that such contest will not
materially endanger the rights or interests of the Trustee or of the
holders of the Trust Certificates and the Company shall have fur-
nished the Trustee with an Opinion of Counsel to such effect.

SECTION 7.03. Payment of Expenses; Recording. The Company
covenants and agrees to pay the expenses incident to the preparation
and execution of the Trust Certificates to be issued hereunder, or
connected with the preparation, execution, recording and filing hereof
and of any instruments executed under the ->rovisions hereof with
respect to the Trust Equipment The Company will, promptly after
the execution and delivery of this Agreement and each supplement
hereto, respectively, and in any event in the case of this Agreement
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prior to the first payment of Deposited Cash pursuant to Section
4.02, cause this Agreement and such supplement to be duly filed
and recorded with the Interstate I Commerce Commission pursuant
to 49 U.S.C. § 11303. The Company will from time to time do and
perform any other act and will execute, acknowledge, deliver, file,
register and record any and all further instruments, and file, reg-
ister and record this Agreement and each supplement hereto in
all other jurisdictions, required by law or reasonably requested by
the Trustee for the purposes of proper protection of the; title of
the Trustee and the rights of the holders of the Trust Certificates
and of fully carrying out and effectuating this Agreement and
the intent hereof; provided, however, that the Company shall not
be required to take any such action if (1) the Company deems such
action unduly burdensome and (2) ^after giving effect to the failure
to take such action, the Company has taken all action required by
law so as to protect the title of the Trustee to units of Equipment
having a fair value of not less than' 90 % of the aggregate fair value
of all of the Trust Equipment (such fair value to be determined in
the manner provided in subparagraph (1) of the penultimate para-
graph of Section 5.06).

Promptly after the execution and delivery of this Agreement and
each supplement hereto, the Company will furnish to the Trustee an
Opinion of Counsel stating that, in the opinion of such counsel, this
Agreement or such supplement, as the case may be, has been properly
recorded and filed so as effectively to protect the title of the Trustee
to the Trust Equipment and its rights and the rights of the holders
of the Trust Certificates hereunder |and thereunder and reciting the
details of such action or stating that in the opinion of such counsel
no such action is necessary; and the Company shall furnish to the
Trustee, not more than three months after the anniversary in each
year commencing with the year 1982, of the first recording or filing
of this Agreement, an Opinion of Counsel stating either thatj in the
opinion of such counsel, (i) such action has been taken with respect
to the recording, filing, rerecording and refiling of this Agreement
and each supplement hereto as is necessary for the proper protection
of the title of the Trustee to the Trust Equipment and the rights of
the Trustee and holders of the Trust Certificates hereunder and
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thereunder and reciting the details of such action, or (ii) no auch
action is necessary for any of such purposes.

SECTION 7.04. Further Assurances, The Company covenants and
agrees from time to time to do all such acts and execute all such
instruments of further assurance as it shall be reasonably requested
by the Trustee to do or execute for the purpose of fully carrying
out and effectuating this Agreement and the intent hereof.

ARTICLE EIGHT

LISTS OF HOLDEBS OF THE TRUST CERTIFICATES AND
BEPOBTS BY THE COMPANY AND THE TEXTS-TEE

SECTION 8.01. Company to Furnish Trustee Information as to
Names and Addresses of Holders of the Trust Certificates. The Com-
pany covenants and agrees that it will furnish or cause to be fur-
nished to the Trustee between 45 to 60 days after each Interest Pay-
ment Date, and at such other times as the Trustee may request in
writing, within 30 days after receipt by the Company of any such
request, a list in such form as the Trustee may reasonably require
containing all the information in the possession or control of the
Company as to the names and addresses of the holders of Trust
Certificates obtained since the date as of which the next previous list,
if any, was furnished; provided, however, that so long as the Trustee
is the registrar of the Trust Certificates pursuant to Section 2.06, no
such list need be furnished. Any such list may be dated as of a date
not more than 15 days prior to the time such information is furnished
or caused to be furnished and need not include information received
after such date.

SECTION 8.02. Preservation of Information; Communications to
Holders of the Trust Certificates, (a) The Trustee shall preserve, in
as current a form as is reasonably practicable, all information as to
the names and addresses of the holders of Trust Certificates (1) con-
tained in the most recent list furnished to it as provided in Section
8,01, (2) received by it in the capacity of paying agent or registrar
(if so acting) hereunder and (3) filed with it within the two preced-
ing years pursuant to the provisions of Section 8.04(c)(2),
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The Trustee may (1) destroy any list furnished to it as provided
in Section 8.01 upon receipt of a new list so furnished, (2) destroy
any information received by it as pjaying agent or registrar (if so
acting) hereunder upon delivering to itself as Trustee, not jearlier
than 45 days after an interest payment date on the Trust Certifi-
cates, a list containing the names and addresses of the holders of
Trust Certificates obtained from such information since the delivery
of the next previous list, if any, (3) destroy any list delivered to
itself as Trustee which was compiled from information received by
it as paying agent or registrar (if so acting) hereunder upon the
receipt of a new list so delivered and (4) destroy any information
filed with it pursuant to the provisions of Section 8.04(c)(2) but not
until two years after such information had been filed with it.

(b) In case three or more holders of Trust Certificates (herein-I |
after referred to as "applicants") apply in writing to the Trustee,
and furnish to the Trustee reasonable proof that each such applicant
has owned a Trust Certificate for a period of at least six months
preceding the date of such application, and such application states
that the applicants desire to communicate with other holders of
Trust Certificates with respect to their rights under this Agreement
or under the Trust Certificates and is accompanied by a copy of the
form of proxy or other communication which such applicant's pro-
pose to transmit, then the Trustee shall, within five Business Days
after the receipt of such application, at its election, either

(1) afford such applicants access to the information preserved
at the time by the Trustee in accordance with the provisions
of Section 8.02(a), or ;

i
(2) inform such applicants as to the approximate number of

holders of Trust Certificates whose names and addresses appear
in the information preserved at
cordance with the provisions of

the time by the Trustee in ac-
Section 8.02(a), and as to the

approximate cost of mailing to such holders of the Trust Certif-
icates the form of proxy or other communication, if any, jspeci-
fied in such application.

i

If the Trustee shall elect not to afford such applicants access to
such information, the Trustee shall, upon the written request of such
applicants, mail to each holder of a Trust Certificate whose name and
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address appears in the information preserved at the time by the
Trustee in accordance with the provisions of Section 8.02(a), a copy
of the form of proxy or other communication which is specified in
such request, with reasonable promptness after a tender to the
Trustee of the material to be mailed and of payment, or provision
for the payment, of the reasonable expenses of mailing, unless
within five days after such tender, the Trustee shall mail to such
applicants, and file with the Commission together with a copy of
the material to be mailed, a written statement to the effect that, in
the opinion of the Trustee, such mailing would be contrary to the
best interests of the holders of Trust Certificates or would be in
violation of applicable law. Such written statement shall specify
the basis of such opinion. If the Commission, after opportunity for a
hearing upon the objections specified in the written statement so
filed, shall enter an order refusing to sustain any of such objections
or if, after the entry of an order sustaining one or more of such
objections, the Commission shall find, after notice and opportunity
for hearing, that all the objections so sustained have been met and
shall enter an order so declaring, the Trustee shall mail copies of
such material to all such holders of the Trust Certificates with rea-
sonable promptness after the entry of such order and the renewal
of such tender; otherwise the Trustee shall be relieved of any obli-
gation or duty to such applicants respecting their application.

(c) Each and every holder of the Trust Certificates, by receiving
and holding the same, agrees with the Company and the Trustee that
neither the Company nor the Trustee nor any paying agent shall be
held accountable by reason of the disclosure of any such information
as to the names and addresses of the holders of the Trust Certificates
in accordance with the provisions of Section 8.02 (b), regardless of
the source from which such information was derived, and that the
Trustee shall not be held accountable by reason of mailing any mate-
rial pursuant to a request made under Section 8.02(b).

SECTION 8.03. Reports by the Company. The Company covenants:

(a) to file with the Trustee, within 15 days after the Company
is required to file the same with the Commission, copies of the
annual reports and of the information, documents, and other
reports (or copies of such portions of any of the foregoing as
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the Commission may from time to time by rules and regulations
prescribe) which the Company may be required to file with the
Commission pursuant to section 13 or section 15(d); of the
Securities Exchange Act of 1934; or, if the Company is not
required to file information, documents, or reports pursuant to
either of said sections, then to file with the Trustee land the
Commission, in accordance with rules and regulations prescribed
from time to time by the Commission, such of the supplementary
and periodic information, documents, and reports which may
be required pursuant to section 13 of the Securities Exchange
Act of 1934 in respect of a se'curity listed and registered on a
national securities exchange as may be prescribed from' time to
time in such rules and regulations;

(b) to file with the Trustee and the Commission, in accordance
with rales and regulations prescribed from time to time by the
Commission, such additional information, documents, and reports
with respect to compliance by |the Company with the conditions
and covenants provided for in this Agreement as may be required
from time to time by such rules and regulations; and '

(c) to transmit to the holders of the Trust Certificates, within
30 days after the filing thereof with the Trustee, in the| manner
and to the extent provided in Section 8.04(c) with respect to
reports pursuant to Section 8.04(a), such summariesi of any
information, documents, and reports required to be filed by the
Company pursuant to Section 8.03(a) and (b) as may be re-
quired by rules and regulations prescribed from time; to time
by the Commission. j

SECTION 8.04. Reports by the T -ustee. (a) On or before July 15,
1981, and on or before July 15 in every year thereafter, sojlong as
any Trust Certificates are outstanding hereunder, the Trustee and
every co-trustee or separate trustee appointed pursuant to' Section
9.14 shall transmit to the holders of the Trust Certificates, as here-
inafter in this Section 8.04 provided, a brief report (whichl may be
made by them jointly or separately) dated as of the preceding May
15 with respect to: i i

(1) their eligibility under Section 9.08 and their qualifications
under Section 9.07, or in lieu thereof, if to the best pf their
knowledge they have continued to be eligible and qualified under
said Sections, a written statement to such effect; [

(2) the character and amount of any advances (and' if they
elect so to state, the circumstances surrounding the | making
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thereof) made by them (as trustees hereunder) which remain
unpaid on the date of such report, and for the reimbursement
of •which they claim or may claim a lien or charge, prior to that
of the Trust Certificates, on the trust estate or on any property
or funds held or collected by them, as trustees hereunder, except
that they shall not be required (but may elect) to report such
advances if such advances so remaining unpaid aggregate not
more than % of 1% of the principal amount of the Trust Cer-
tificates outstanding on the date of such report;

(3) the amount, interest rate, and maturity date of all other
indebtedness owing by the Company (or by any other obligor on
the Trust Certificates) to them in their individual capacity, on
the date of such report, with a brief description of any property
held as collateral security therefor, except an indebtedness based
upon a creditor relationship arising in any manner described in
Section 9.12(b)(2), (3), (4) or (6);

(4) the property and funds, if any, physically in their posses-
sion, as trustees hereunder, on the date of such report;

(5) any release, assignment or transfer, or release, assignment
or transfer and substitution, of any Trust Equipment (and the
consideration therefor, if any) which they have not previously
reported; provided, however, that to the extent that the aggre-
gate fair value (as shown by the Engineer's Certificates fur-
nished to the Trustee in respect thereof) of any or all of such
released, assigned or transferred Trust Equipment does not
exceed an amount equal to 1% of the principal amount of Trust
Certificates then outstanding, the report need only indicate the
number of such releases, assignments or transfers, the total
value of Trust Equipment released, assigned or transferred as
shown by said Engineer's Certificates, the aggregate amount of
cash received and the aggregate fair value of Trust Eqxiipment
received in substitution therefor as shown by said Engineer's
Certificates;

(6) any additional issue of Trust Certificates which they have
not previously reported; and

(7) any action taken by them, or any of them, in the per-
formance of their duties under this Agreement which they have
not previously reported and which in their opinion materially
affects the Trust Certificates or the trust estate, except action
in respect of a default, notice of which has been or is to "be with-
held in accordance with the provisions of Section 6.07.
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(b) The Trustee and every co-trustee or separate trustee appointed
pursuant to Section 9.14 shall transmit to the holders of the| Trust
Certificates, as provided in Section 8.04(c), a brief report with
respect to (i) the release, assignment or transfer, or release, assign-
ment or transfer and substitution, of] any Trust Equipment (and the
consideration therefor, if any) unless the fair value of suchi Trust
Equipment (as set forth in the Engineer's Certificate furnished to
the Trustee in respect thereof) is less than 10 % of the principal
amount of Trust Certificates outstanding at the time of such release,
assignment or transfer, or such release, assignment or transfer and
substitution, such report to be so transmitted within 90 days after
such time, and (ii) the character and amount of any advances (and
if they elect so to state, the circumstances surrounding the making
thereof) made by them, as trustees hereunder, since the date of the
last report transmitted pursuant to the provisions of Section 8.04(a)
(or if no such report has yet been so transmitted, since the date of
execution of this Agreement), for the reimbursement of which they
claim or may claim a lien or charge, jprior to that of the Trus;t Cer-
tificates, on the trust estate or on property or funds held or collected
by them, as trustees hereunder, and which they have not previously
reported pursuant to this Section 8.04(b), except that they shall not
be required (but may elect) to report such advances if such advances
remaining unpaid at any time aggregate W% or less of the principal
amount of Trust Certificates outstanding at such time, such report
to be transmitted within 90 days after such time. i

(c) Reports pursuant to this Section 8.04 shall be transmitted by
mail:

(1) to all holders of Trust Certificates, as the names and ad-
dresses of such holders appear upon the registration books of
the Trustee;

(2) to such holders of Trust Certificates as have, within the
two years preceding such transmission, filed their names and
addresses with the Trustee for that purpose; and j

(3) except in the case of reports pursuant to Section 8.04(b),
to each holder of a Trust Certificate whose name and address
is preserved at the time by the Trustee, as provided in Sec-
tion 8.02 (a).
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(d) A copy of each such report shall, at the time of such transmis-
sion to holders of the Trust Certificates, be filed by the Trustee with
each stock exchange, if any, upon which the Trust Certificates are
listed and also with the Commission. The Company agrees to notify
the Trustee when and as the Trust Certificates become listed on any
stock exchange.

ABTICLE NINE

THE TBtTSTEB

SECTION 9.01. Acceptance of Trust. The Trustee hereby accepts
the trust imposed upon it by this Agreement, and covenants and
agrees to perform the same as herein expressed.

SECTION 9.02. Duties and Responsibilities of the Trustee; During
Default; Prior to Default, In case an Event of Default has occurred
(which has not been cured or waived), the Trustee shall exercise
such of the rights and powers vested in it by this Agreement, and
use the same degree of care and skill in their exercise, as a prudent
man would exercise or use under the circumstances in the conduct
of bis own affairs.

No provision of this Agreement shall be construed to relieve the
Trustee from liability for its own negligent action, its own negligent
failure to act, or its own wilful misconduct, except that

(a) prior to the occurrence of an Event of Default and after
the curing or waiving of all Events of Default which may have
occurred:

(1) the duties and obligations of the Trustee shaU be
determined solely by the express provisions of this Agree-
ment, and the Trustee shall not be liable except for the per-
formance of such duties and obligations as are specifically
set forth in this Agreement, and no implied covenants or
obligations shall be read into this Agreement against the
Trustee; and

(2) in the absence of bad faith on the part of the Trustee,
the Trustee may conclusively rely, as to the truth of the
statements and the correctness of the opinions expressed
therein, upon any certificates or opinions furnished to the
Trustee and conforming to the requirements of thia Agree-
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meat; but in the case of any such certificates or opinions
which by any provision here'of are specifically required to be
furnished to the Trustee, th'e Trustee shall be under ja duty
to examine the same to determine whether or not they con-
form to the requirements of this Agreement; :

(b) the Trustee shall not be liable for any error of judgment
made in good faith by a Responsible Officer, unless it shall be
proved that the Trustee was negligent in ascertaining the per-
tinent facts; !

1 i
(c) the Trustee shall not be liable with respect to any action

taken or omitted to be taken by it in good faith in accordance
with the direction of the holders of a majority in aggregate
principal amount of the Trust Certificates at the time outstand-
ing relating to the time, method and place of conducting any
proceeding for any remedy available to the Trustee, or exercis-
ing any trust or power conferred upon the Trustee, under this
Agreement; and I

(d) the Trustee shall not be accountable for the use or appli-
cation by the Company of the Trust Certificates or the proceeds
thereof.

The provisions of this Section 9.02, which have been made specifi-
cally applicable to the Trustee, shall also apply to any co-trustee or
separate trustee appointed pursuant to Section 9.14. '

SECTIOH 9.03. Certain Rights of the Trustee. Subject to the pro-
visions of Section 9.02: j

(a) the Trustee may rely and shall be protected in acting or
refraining from acting upon any resolution, certificate, state-
ment, instrument, opinion, report, notice, request, consent, order,
trust certificate, guaranty or other paper or document believed
by it to be genuine and to have been signed or presented by the
proper party or parties;

(b) any request or direction ofi the Company mentioned herein
shall be sufficiently evidenced by ,a Request of the Company and
any resolution .of the Board ofj Directors may be sufficiently
evidenced by a copy of such resolution certified by the secretary
or an assistant secretary of the Company to have been duly
adopted by the Board of Directors and to be in full force on the
date of such certification; !

(c) whenever in the administration of this Agreement the
Trustee shall deem it desirable that a matter be proved or estab-
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lished prior to taking, suffering or omitting any action hereunder,
the Trustee (unless other evidence be herein specifically pre-
scribed) may, in the absence of bad faith on its part, rely upon
an Officers' Certificate;

(d) the Trustee may consult with counsel, and any Opinion of
Counsel shall be full and complete authorization and protection
in respect of any action taken or suffered by it hereunder in good
faith and in accordance with such Opinion of Counsel;

(e) the Trustee shall be under no obligation to exercise any of
the rights or powers vested in it by this Agreement at the request,
order or direction of any of the holders of the Trust Certificates,
pursuant to the provisions of this Agreement, unless such holders
shall have offered to the Trustee reasonable security or in-
demnity against the costs, expenses and liabilities which might be
incurred therein or thereby;

(f) the Trustee shall not be liable for any action taken by it
in good faith and believed by it to be authorized or within the dis-
cretion or rights or powers conferred upon it by this Agreement;

(g) no provision of this Agreement shall require the Trustee
to expend or risk its own funds or otherwise incur any financial
liability in the performance of any of its duties hereunder, or in
the exercise of any of its rights or powers, if there shall be rea-
sonable grounds for believing that repayment of such funds or
adequate indemnity against such risk or liability is not reason-
ably assured to it; and

(h) the Trustee shall not be bound to make any investigation
into the facts or matters stated in any resolution, certificate,
statement, instrument, opinion, report, notice, request, direction,
consent, order, bond, debenture or other paper or document, but
the Trustee, in its discretion, may make such further inquiry or
investigation into such facts or matters as it may see fit.

The provisions of this Section 9.03, which have been made specif-
ically applicable to the Trustee, shall also apply to any co-trustee or
separate trustee appointed pursuant to Section 9.14.

SECTION 9.04. Application of Rentals; Responsibility of Trustee to
Insure or Record. The Trustee covenants and agrees to apply the
rentals received by it under Section 5.04(B) when and as the same
shall be received, and to the extent that srach rentals shall be sufficient
therefor, for the purposes specified in said Section 5.04(B).
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Except as otherwise provided in Section 9.02, the Trustee shall not
be required to undertake any act or duty in the way of insuring,
taking care of or taking possession' of the Trust Equipment or to
undertake any other act or duty under this Agreement until fully
indemnified by the Company or by one or more of the holders of the
Trust Certificates against all liability and expenses; and, except as
aforesaid, the Trustee shall not be responsible for the filing or record-
ing or refiling or rerecording of this Agreement or of any supple-
ment hereto or statement of new numbers. The provisions of this
paragraph, which have been made specifically applicable to the
Trustee, shall also apply to any coftrustee or separate trustee ap-
pointed pursuant to Section 9.14. '

\
SECTION 9.05. Funds May be Held by Trustee; Investments in

Investment Securities. Any money at any time paid to or held by the
Trustee hereunder until paid out byi the Trustee as herein provided
may be carried by the Trustee on deposit with itself, and, if and to
the extent permitted by applicable law or regulations of governmental
authorities having jurisdiction over the Trustee, the Trustee may
allow interest upon any such moneys held by it in trust at the rate
generally prevailing among banks arid trust companies located in the
city where the Corporate Trust Office of the Trustee is located, or
allowed by it upon deposits of a similar character. Money held! by the
Trustee in trust hereunder need notjbe segregated from other funds
except to the extent required by law.

At any time, and from time to time, if at the time no Event of
Default shall have occurred and be
quest, shall invest and reinvest Deposited Cash held by it or cash
deposited with it pursuant to Section

continuing, the Trustee, on Re-

5.06 or Section 5.08 (hereinafter
in this Section 9.05 called Replacement Funds) in Investment Secu-
rities, at such prices, including any premium and accrued interest, as
are set forth in such Request, such Investment Securities to be held
by the Trustee in trust for the benefit of the holders of the Trust Cer-
tificates.

The Trustee shall, on Request, or the Trustee may, in the event
funds are required for payment against delivery of Trust Equipment,
sell such Investment Securities, or any portion thereof, and restore to
Deposited Cash or Replacement Funds, as the case may be, the pro-
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eeeds of any such sale up to the amount paid for such Investment
Securities, including accrued interest.

The Trustee shall restore to Deposited Cash or Replacement
Funds, as the case may be, rent received by it for that purpose under
the provisions of Section 5,04{B) (1) (b).

The Company, if not to the knowledge of the Trustee in default
under the terms hereof, shall be entitled to receive any interest
allowed as provided in the first paragraph of this Section 9.05, and
any interest (in excess of accrued interest, brokers' fees or other
expenses paid from Deposited Cash at the time of purchase) or other
profit which may be realized from any sale or redemption of Invest-
ment Securities.

SECTION 9.06. Trustee Not Liable for Delivery Delays or Defects
in Equipment or Title; May Perform Duties By Agents,- Reim-
bursement of Expenses; Holding of Trust Certificates; Moneys Held
in Trust. Except as otherwise provided in Section 9.02, the Trustee
shall not be liable to anyone for any delay in the delivery of any of
the Trust Equipment, or for any default on the part of the manu-
facturers or owners thereof or of the Company, or for any defect
in any of the Trust Equipment or in the title thereto, nor shall any-
thing herein be construed as a warranty on the part of the Trustee
in respect thereof or as a representation on the part of the Trustee
in respect of the value thereof, in respect of the title thereto or
otherwise.

Except as otherwise provided in Section 9.02, the Trustee may per-
form its powers and duties hereunder by or through such attorneys,
agents and servants as it shall appoint, and shall be answerable for
only its own acts, negligence and wilful defaults and not for the de-
fault or misconduct of any attorney, agent or servant appointed by
it with reasonable care. The Trustee shall not be responsible in any
way for the recitals herein contained or for the execution or validity
of this Agreement or of the Trust Certificates (except for its own
execution thereof), or for the guaranty by the Company.

The Trustee shall be entitled to receive payment of all of its ex-
penses and disbursements hereunder, including reasonable counsel
fees, and to receive reasonable compensation for all services rend-
ered by it in the execution of the trust hereby created (which com-
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pensation shall not be limited by any provision of law in regard to
the compensation of a trustee of an express trust), all of which shall
be paid by the Company. The Company also agrees to indemnify the
Trustee for and to hold it harmless against any loss, liability or
expense incurred without negligence or bad faith on its part, Arising
out of or in connection with the acceptance and administration of the

I 'trust imposed upon it by this Agreement, including the costs and
expenses of defending itself against any claim or liability in connec-
tion with the exercise or performance of any of its powers or duties
hereunder.

The Trustee in its individual capacity may own, hold and dispose
of Trust Certificates with the same rights which it would have if
it were not Trustee. i i

j '
Any moneys at any time held by the Trustee or any paying agent

hereunder shall, until paid out or invested by the Trustee or any
paying agent as herein provided, be held by it in trust as herein
provided for the benefit of the holders of the Trust Certificates.

The provisions of this Section 9.06, which have been made! specif-
ically applicable to the Trustee, snail also apply to any cojtrustee
or separate trustee appointed pursuant to Section 9.14.

SECTION 9.07. Qualification of Trustee; Conflicting Interests, (a)
If the Trustee has or shall acquire any conflicting interest,' as de-
fined in this Section 9.07, it shall, within 90 days after ascertaining
that it has such conflicting interest, either eliminate such conflicting
interest or resign in the manner and with the effect specified in
Section 9.09.

(b) In the event that the Trustee shall fail to comply with the
provisions of Section 9.07 (a) the Trustee shall, within ten days after
the expiration of such 90-day period, transmit notice of such failure
to the holders of the Trust Certificates in the manner and to the
extent provided in Section 8.04(c) with respect to reports pursuant
to Section 8.04(a).

(c) For the purposes of this Section 9.07 the Trustee shall be
deemed to have a conflicting interest if

(1) the Trustee is trustee i under another indenture under
which any other securities, or| certificates of interest lor par-
ticipation in any other securities, of the Company are outstand-
ing, unless such other indenture is a collateral trust indenture
under which the only collateral consists of Trust Certificates
issued under this Agreement, provided, that there shall be ex-
cluded from the operation of this paragraph any indenture or
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indentures under which other securities, or certificates of in-
terest or participation in other securities, of the Company are
outstanding, if the Company shall have sustained the burden
of proving, on application to the Commission and after opportu-
nity for hearing thereon, that trusteeship under this Agreement
and such other indenture or indentures is not so likely to involve
a material conflict of interest as to make it necessary in the
public interest or for the protection of investors to disqualify
the Trustee from acting as such under one of such indentures;

(2) the Trustee or any of its directors or executive officers
is an obligor upon the Trust Certificates or an underwriter for
the Company;

(3) the Trustee directly or indirectly controls or is directly
or indirectly controlled by or is under direct or indirect com-
mon control with the Company or an underwriter for the Com-
pany;

(4) the Trustee or any of its directors or executive officers
is a director, officer, partner, employee, appointee, or repre-
sentative of the Company, or of an underwriter (other than the
Trustee itself) for the Company who is currently engaged in
the business of underwriting, except that (i) one individual may
be a director or an executive officer, or both, of the Trustee and
a director or an executive officer, or both, of the Company, but
may not be at the same time an executive officer of both the
Trustee and the Company, (ii) if and so long as the number of
directors of the Trustee in office is more than nine, one additional
individual may be a director or an executive officer, or both, of
the Trustee and a director of the Company and (iii) the Trustee
may be designated by the Company or by any underwriter for
the Company to act in the capacity of transfer agent, registrar,
custodian, paying agent, fiscal agent, escrow agent, or de-
positary, or in any other similar capacity, or, subject to the pro-
visions of Section 9,07(c)(l), to act as trustee, whether under
an indenture or otherwise;

(5) 10% or more of the voting securities of the Trustee is
beneficially owned either by the Company or by any director,
partner, or executive officer thereof, or 20% or more of such
voting securities is beneficially owned, collectively, by any two
or more of such persons; or 10% or more of the voting securities
of the Trustee is beneficially owned either by an underwriter for
the Company or by any director, partner, or executive officer
thereof, or is beneficially owned, collectively, by any two or more
such persons;

(6) the Trustee is the beneficial owner of, or holds as collateral
security for an obligation which is in default, (i) 5% or more of
the voting securities, or 10% or more of any other class of
security, of the Company, not including the Trust Certificates
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and securities issued under any other indenture under which the
Trustee is also trustee or (ii) 10% or more of any class of
security of an underwriter for the Company; '

i i
(7) the Trustee is the beneficial owner of, or holds as collateral

security for an obligation which is in default, 5% or more of the
voting securities of any person who, to the knowledge of the
Trustee, owns 10% or more of the voting securities of, or con-
trols directly or indirectly or is under direct or indirect common
control with, the Company;

i
(8) the Trustee is the beneficial owner of, or holds as collateral

security for an obligation which is in default, 10% or more of
any class of security of any person who, to the knowledge of the
Trustee, owns 50% or more of the voting securities of the Com-
pany; or :

(9) the Trustee owns, on May 15th in any calendar year, in the
capacity of executor, administrator, testamentary or inter vivos
trustee, guardian, committee or conservator, or in any other
similar capacity, an aggregate of 25% or more of the voting
securities, or of any class of security, of any person, the beneficial
ownership of a specified percentage of which would have con-
stituted a conflicting interest under Section 9.07(c) (6)!, (7) or
(8). As to any such securities of which the Trustee acquired
ownership through becoming executor, administrator, or testa-
mentary trustee of an estate which included them, the provisions
of the preceding sentence shall not apply, for a period of two
years from the date of such acquisition, to the extent that such
securities included in such estate do not exceed 25% of such
voting securities or 25% of any such class of security. Promptly
after May 15th in each calendar year, the Trustee shall1 make a
check of its holdings of such securities in any of the above-
mentioned capacities as of such May 15th. If the Company fails
to make payment in full of the rentals payable hereunder in
respect of the principal of, or interest on, any of the Trust
Certificates when and as the same become due and payable, and
such failure continues for 30 days thereafter, the Trustee shall
make a prompt check of its holdings of such securities in any of
the above-mentioned capacities as of the date of the expiration
of such 30-day period, and after such date, notwithstanding the
foregoing provisions of this paragraph, all such securities so
held by the Trustee, with sole or joint control over such securities
vested in it, shall, but only so long as such failure shall continue,
be considered as though beneficially owned by the Trustee for
the purposes of Section 9.07(cl) (6), (7) and (8). '

! 1The specification of percentages in Section 9.07(c) (5) to (9), in-
clusive, shall not be construed as indicating that the ownership of
such percentages of the securities of a person is or is not riecessary
or sufficient to constitute direct or
of Section 9.07(c) (3) or (7).

indirect control for the purposes
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For the purposes of Section 9.07(c) (6), (7), (8) and (9) only, (i)
the terms "security" and "securities" shall include only such securi-
ties as are generally known as corporate securities, but shall not
include any note or other evidence of indebtedness issued to evidence
an obligation to repay moneys lent to a person by one or more banks,
trust companies or banking firms, or any certificate of interest or
participation in any such note or evidence of indebtedness; (ii) an
obligation shall be deemed to be in default when a default in payment
of principal shall have continued for 30 days or more and shall not
have been cured; and (iii) the Trustee shall not be deemed to be the
owner or holder of (x) any security which it holds as collateral
security, as trustee or otherwise, for an obligation which is not in
default as defined in clause (ii) above, or (y) any security which it
holds as collateral security under this Agreement, irrespective of
any default hereunder, or (z) any security which it holds as agent for
collection, or as custodian, escrow agent, or depositary, or in any
similar representative capacity.

Except as provided above, the word "security" or "securities" as
used in this Agreement shall mean any equipment trust certificate,
note, stock, treasury stock, bond, debenture, evidence of indebtedness,
certificate of interest or participation in any profit-sharing agree-
ment, collateral-trust certificate, preorganization certificate or sub-
scription, transferable share, investment contract, voting-trust cer-
tificate, certificate of deposit for a security, fractional undivided
interest in oil, gas, or other mineral rights, or, in general, any interest
or instrument commonly known as a "security," or any certificate of
interest or participation in, temporary or interim certificate for,
receipt for, guarantee of, or warrant or right to subscribe to or pur-
chase, any of the foregoing.

(d) For the purposes of this Section 9.07:

(1) The term "underwriter" when used with reference to the
Company shall mean every person who, within three years prior
to the time as of which the determination is made, has purchased
from the Company with a view to, or has offered or sold for the
Company in connection with, the distribution of any security of
the Company outstanding at such time, or has participated or
has had a direct or indirect participation in any such undertak-
ing, or has participated or has had a participation in the direct
or indirect underwriting of any such undertaking, but such term
shall not include a person whose interest was limited to a com-
mission from an underwriter or dealer not in excess of the usual
and customary distributors' or sellers' commission.

(2) The term "director" shall mean any director of a corpora-
tion, or any individual performing similar functions with respect
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to any organization whether incorporated or unincorporated.

(3) The term "person" shall mean an individual, a corpora-
tion, a partnership, an association, a joint-stock company, a trust,
an unincorporated organization, or a government or political
subdivision thereof. As used in this paragraph (3), the term
"trust" shall include only a trust where the interest or interests
of the beneficiary or beneficiaries are evidenced by a security.

(4) The term "voting security" shall mean any security pres-
ently entitling the owner or holder thereof to vote in the direction
or management of the aifairs of a person, or any security issued
under or pursuant to any trust, agreement or arrangement
whereby a trustee or trustees or agent or agents for the owner
or holder of such security are I presently entitled to vote in the
direction or management of the affairs of a person. |

1 i
(5) The term "Company" shall mean any obligor upon the

Trust Certificates. | |

(6) The term "executive officer" shall mean the president,
every vice president, every trust officer, the cashier, the secre-
tary, and the treasurer of a corporation, and any individual
customarily performing similar functions with respect to any
organization whether incorporated or unincorporated, but shall
not include the chairman of the board of directors. j

The percentages of voting securities and other securities specified
in this Section 9.07 shall be calculated in accordance with the follow-
ing provisions:

(A) A specified percentage of the voting securities of the
Trustee, the Company or any
Section 9.07 (each of whom is

other person referred to in this
referred to as a "person" in this

paragraph) means such amount of the outstanding voting securi-
ties of such person as entitles the holder or holders thereof to
cast such specified percentage of the aggregate votes which the
holders of all the outstanding! voting securities of such person
are entitled to cast in the direction or management of the affairs
of such person.

(B) A specified percentage of a class of securities of a person
means such percentage of the aggregate amount of securities of
the class outstanding. '

(C) The term "amount," when used in regard to securities,
means the principal amount if relating to evidences of indebted-
ness, the number of shares if relating to capital shares,1 and the
number of units if relating to any other kind of security.
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(D) The term "outstanding" means issued and not held by or
for the account of the issuer. The following securities shall not
be deemed outstanding within the meaning of this definition:

(i) securities of an issuer held in a sinking fund relating
to securities of the issuer of the same class;

(ii) securities of an issuer held in a sinking fund relating
to another class of securities of the issuer, if the obligation
evidenced by such other class of securities is not in default
as to principal or interest or otherwise;

(iii) securities pledged by the issuer thereof as security
for an obligation of the issuer not in default as to principal
or interest or otherwise; and

(iv) securities held in escrow if placed in escrow by the
issuer thereof;

provided, however, that any voting securities of an issuer shall
be deemed outstanding if any person other than the issuer is
entitled to exercise the voting rights thereof.

(E) A security shall be deemed to be of the same class as
another security if both securities confer upon the holder or
holders thereof substantially the same rights and privileges;
provided, however, that, in the case of secured evidences of
indebtedness, all of which are issued under a single indenture,
differences in the interest rates or maturity dates of various
series thereof shall not be deemed sufficient to constitute such
series different classes; and provided, further, that, in the case
of unsecured evidences of indebtedness, differences in the interest
rates or maturity dates thereof shall not be deemed sufficient to
constitute them securities of different classes, whether or not
they are issued under a single indenture.

The provisions of this Section 9.07, which have been made spe-
cifically applicable to the Trustee, shall also apply to any co-trustee
or separate trustee appointed pursuant to Section 9.14.

SECTION 9.08. Persons Eligible, for Appointment as Trustee. There
shall at all times be a Trustee hereunder which (other than a co-
trustee or separate trustee appointed pursuant to Section 9.14) shall
be a corporation organized and doing business under the laws of
the United States of America, the State of Illinois, the State of Cali-
fornia, or the State of New York, having its principal office and place
of business in the City of Chicago, State of Illinois, the City of Los
Angeles, State of California, or the Borough of Manhattan, City
and State of New York, having a combined capital and surplus of
at least $25,000,000, and which is authorized under such laws to



9.08,9.09
64

exercise corporate trust powers and is subject to supervision or
examination by federal or state authority. If such corporation pub-
lishes reports of condition at least annually, pursuant to law or to
the requirements of the aforesaid supervising or examining Author-
ity, then for the purposes of this Section 9.08, the combined! capital
and surplus of such corporation shall be deemed to be its combined
capital and surplus as set forth in its most recent report of condition
so published. In case at any time the Trustee shall cease to be
eligible in accordance with the provisions of this Section 9.08, the
Trustee shall resign immediately in the manner and with the effect
specified in Section 9.09.

SECTION 9.09. Resignation and Removal; Appointment of Successor
Trustee, (a) The Trustee may at any time resign by giving;written
notice of resignation to the Company and by mailing notice of resig-
nation to all holders of Trust Certificates at their last addresses
appearing on the registry books. Upon receiving such notice of res-
ignation, the Company shall promptly appoint a successor trustee
by written instrument, in duplicate', executed by order of the Board
of Directors of the Company, one copy of which instrument shall be
delivered to the Trustee so resigning and one copy to the successor
trustee. If no successor trustee shall have been so appointed and
have accepted appointment within 30 days after the giving of such
notice of resignation, the resigning trustee may petition any court
of competent jurisdiction for the appointment of a successor! trustee,
or any holder of a Trust Certificate who has been a bona fide holder
of a Trust Certificate or Trust Certificates for at least six; months
may, subject to the provisions of Section 6.11, on behalf ofi himself
and all others similarly situated, petition any such court' for the
appointment of a successor trustee Such court may thereupon, after
such notice, if any, as it may deem proper and prescribe, appoint a
successor trustee. '<

(b) In case at any time any of the following shall occur: i
} !

(1) the Trustee shall fail to comply with the provisions of
Section 9.07(a) after written request therefor by the Company
or by any holder of a Trust Certificate who has been a bona fide
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holder of a Trust Certificate or Trust Certificates for at least
six months, or

(2) the Trustee shall cease to be eligible in accordance with
the provisions of Section 9.08 and shall fail to resign after writ-
ten request therefor by the Company or by any such holder of a
Trust Certificate, or

(3) the Trustee shall become incapable of acting, or shall be
adjudged a bankrupt or insolvent, or a receiver of the Trustee
or its property shall be appointed, or any pubMc officer shall take
charge or control of the Trustee or of its property or affairs for
the purpose of rehabilitation, conservation or liquidation,

then, in any such case, the Company may remove the Trustee and
appoint a successor trustee by written instrument, in duplicate,
executed by order of its Board of Directors, one copy of which
instrument shall be delivered to the Trustee so removed and one
copy to the successor trustee, or, subject to the provisions of Section
6.11, any holder of a Trust Certificate who has been a bona fide
holder of a Trust Certificate or Trust Certificates for at least six
months may, on behalf of himself and all others similarly situated,
petition any court of competent jurisdiction for the removal of the
Trustee and the appointment of a successor trustee. Such court may
thereupon, after such notice, if any, as it may deem proper and
prescribe, remove the Trustee and appoint a successor trustee.

(c) The holders of a majority in aggregate principal amount of
the Trust Certificates at the time outstanding may at any time re-
move the Trustee and appoint a successor trustee by delivering to
the Trustee to be removed, to the successor trustee so appointed and
to the Company the evidence provided for in Section 10.01 of the
action taken by the holders of the Trust Certificates.

(d) Any resignation or removal of the Trustee and any appoint-
ment of a successor trustee pursuant to any of the provisions of this
Section 9.09 shall become effective upon acceptance of appointment
by the successor trustee as provided in Section 9.10.

The provisions of this Section 9.09, which have been made specif-
ically applicable to the Trustee, shall also apply to any co-trustee
or separate trustee appointed pursuant to Section 9.14.
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SECTION 9.10. Acceptance of Appointment by Successor Trustee.
Any successor trustee appointed as provided in Section 9.09 shall
execute, acknowledge and deliver to the Company and to its pre-
decessor trustee an instrument accepting such appointment here-
under, and thereupon the resignation or removal of the predecessor
trustee shall become effective and such successor trustee, without any
further act, deed or conveyance, shall become vested with 'all the
rights, powers, duties and obligations of its predecessor hereunder;
but, nevertheless, on the written request of the Company or, of the
successor trustee, upon payment of its charges then unpaid, the
trustee ceasing to act shall execute and deliver an instrument trans-
ferring to such successor trustee all the rights and powers; of the
trustee so ceasing to act. Upon request of any such successor trustee,
the Company shall execute any and all instruments in writing for
more fully and certainly vesting in and confirming to such successor
trustee all such rights and powers. (Any trustee ceasing to act shall,
nevertheless, retain a lien upon all' property or funds held lor col-
lected by such trustee to secure any amounts then due it pursuant
to the provisions of Section 9.06. j |

No successor trustee shall accept, appointment as provided in this
Section 9.10 unless at the time of j such acceptance such successor
trustee shall be qualified under the provisions of Section 9.07 and
eligible under the provisions of Section 9.08. '

Upon acceptance of appointment by a successor trustee 'as pro-
vided in this Section 9.10, the Company shall mail notice of the
succession of such trustee hereunder to the holders of the Trust
Certificates at their last addresses
If the Company fails to mail such

appearing on the registry books,
notice within ten days after ac-

ceptance of appointment by the successor trustee, the successor
trustee shall cause such notice to {be mailed at the expense of the
Company. '

i
SECTION 9.11. Merger or Consolidation of Trustee. Any corpora-

tion into which the Trustee may be merged or converted'or with
which it may be consolidated, or any corporation resulting from any
merger or conversion or consolidation to which the Trustee shall
be a party, or any corporation succeeding to the corporate trust
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business of the Trustee, shall be the successor of the Trustee here-
under, provided such corporation shall be qualified under the pro-
visions of Section 9.07 and eligible under the provisions of Section
9.08, without the execution or filing of any paper or any further
act on the part of any of the parties hereto, anything herein to the
contrary notwithstanding.

SECTION 9.12. Preferential Collection of Claims Against the Com-
pany, (a) Subject to the provisions of Section 9.12(b), if the Trust-
ee shall be or shall become a creditor, directly or indirectly, secured
or unsecured, of the Company within four months prior to a default,
as defined in Section 9.12 (c), or subsequent to such a default, then,
unless and until such default shall be cured, the Trustee shall set
apart and hold in a special account for the benefit of the Trustee
individually, the holders of the Trust Certificates and the holders of
other indenture securities (as defined in Section 9.12(c)):

(1) an amount equal to any and all reductions in the amount
due and owing upon any claim as such creditor in respect of
principal or interest, effected after the beginning of such four-
months' period and valid as against the Company and its other
creditors, except any such reduction resulting from the receipt or
disposition of any property described in Section 9.12(a)(2), or
from the exercise of any right of set-off which the Trustee could
have exercised if a petition in bankruptcy had been filed by or
against the Company upon the date of such default; and

(2) all property received by the Trustee in respect of any
claim as such creditor, either as security therefor, or in satis-
faction or composition thereof, or otherwise, after the beginning
of such four-months' period, or an amount equal to the proceeds
of any such property, if disposed of, subject, however, to the
rights, if any, of the Company and its other creditors in such
property or such proceeds.

Nothing herein contained, however, shall affect the right of the
Trustee

(A) to retain for its own account (i) payments made on ac-
count of any such claim by any person (other than the Company)
who is liable thereon, and (ii) the proceeds of the bona fide sale
of any such claim by the Trustee to a third person, and (iii)
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i

distributions made in cash, securities, or other property in re-
spect of claims filed against the Company in bankruptcy or re-
ceivership or in proceedings for reorganization pursuant to the
Bankruptcy Act or applicable state law; i

(B) to realize, for its own account, upon any property held by
it as security for any such claim, if such property was so held
prior to the beginning of such four-months' period; i

(C) to realize, for its own account, but only to the extent of
the claim hereinafter mentioned, upon any property held by it
as security for any such claim,! if such claim was created after
the beginning of such four-months' period and such property was
received as security therefor simultaneously with the creation
thereof, and if the Trustee shall sustain the burden of proving
that at the time such property iwas so received the Trustee had
no reasonable cause to believe that a default as defined in j Section
9.12(c) would occur within four months; or

(D) to receive payment on
graph (B) or (C), against the

any claim referred to in para-
release of any property jheld as

security for such claim as provided in paragraph (B) or: (C), as
the case may be, to the extent of the fair value of such property.

i ' '
For the purposes of paragraphs j(B), (C) and (D), property sub-

stituted after the beginning of such !four-months' period for property
held as security at the time of such substitution shall, to the extent
of the fair value of the property released, have the same status as
the property released, and, to the extent that any claim referred to
in any of such paragraphs is createa in renewal of or in substitution
for or for the purpose of repaying or refunding any pre-existing
claim of the Trustee as such creditor, such claim shall have the samei ' i
status as such pre-existing claim.

If the Trustee shall be required to account, the funds and property
held in such special account and the proceeds thereof shall be appor-
tioned among the Trustee, the holders of the Trust Certificates and
the holders of other indenture securities in such manner that the
Trustee, the holders of the Trust Certificates and the holders, of other
indenture securities realize, as a result of payments from such special
account and payments of dividends on claims filed against the Com-
pany in bankruptcy or receivership or in proceedings for reorganize-
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tion pursuant to the Bankruptcy Act or applicable state law, the same
percentage of their respective claims, figured before crediting to the
claim of the Trustee anything on account of the receipt by it from
the Company of the funds and property in such special account and
before crediting to the respective claims of the Trustee, the holders
of the Trust Certificates and the holders of other indenture securities
dividends on claims filed against the Company in bankruptcy or re-
ceivership or in proceedings for reorganization pursuant to the
Bankruptcy Act or applicable state law, but after crediting thereon
receipts on account of the indebtedness represented by their respec-
tive claims from all sources other than from such dividends and from
the funds and property so held in such special account. As used in
this paragraph, with respect to any claim, the term "dividends" shall
include any distribution with respect to such claim, in bankruptcy or
receivership or in proceedings for reorganization pursuant to the
Bankruptcy Act or applicable state law, whether such distribution is
made in cash, securities or other property, but shall not include any
such distribution with respect to the secured portion, if any, of such
claim. The court in which such bankruptcy, receivership, or proceed-
ings for reorganization is pending shall have jurisdiction (i) to ap-
portion among the Trustee, the holders of the Trust Certificates and
the holders of other indenture securities, in accordance with the pro-
visions of this paragraph, the funds and property held in such special
account and the proceeds thereof, or (ii) in lieu of such apportion-
ment, in whole or in part, to give to the provisions of this paragraph
due consideration in determining the fairness of the distributions to
be made to the Trustee, the holders of the Trust Certificates and the
holders of other indenture securities with respect to their respective
claims, in which event it shall not be necessary to liquidate or to
appraise the value of any securities or other property held in such
special account or as security for any such claim, or to make a specific
allocation of such distributions as between the secured and unsecured
portions of such claims, or otherwise to apply the provisions of this
paragraph as a mathematical formula.

Any Trustee who has resigned or been removed after the beginning
of such four-months' period shall be subject to the provisions of this
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subsection (a) as though such resignation or removal had not oc-
curred. If any Trustee has resigned or been removed prior to the
beginning of such four-months' period, it shall be subject to the
provisions of this subsection (a) if and only if the following Condi-
tions exist:

(i) the receipt of property or reduction of claim, which would
have given rise to the obligation [to account, if such Trustee had
continued as trustee, occurred after the beginning of such four-
months' period; and ,

(ii) such receipt of property lor reduction of claim occurred
within four months after such resignation or removal. i

(b) There shall be excluded from the operation of Section 9.12(a)
a creditor relationship arising from

(1) the ownership or acquisition of securities issued under any
indenture, or any security or securities having a maturity jof one
year or more at the time of acquisition by the Trustee; ,

(2) advances authorized by a receivership or bankruptcy court
of competent jurisdiction, or by this Agreement, for the purpose
of preserving any property which shall at any time be subject to
this Agreement or of discharging tax liens or other prior liens or
encumbrances thereon, if notice of such advance and of the cir-
cumstances surrounding the making thereof is given to the
holders of the Trust Certificates at the time and in the manner
provided in this Agreement; ;

(3) disbursements made in the ordinary course of business in
the capacity of trustee under an indenture, transfer agent, con-
version agent, registrar, custodian, paying agent, fiscal agent or
depositary, or other similar capacity;

(4) an indebtedness created as a result of services rendered
or premises rented; or an indebtedness created as a result of
goods or securities sold in a cash transaction as defined in
Section 9.12 (c); |

(5) the ownership of stock or of other securities of a corpora-
tion organized under the provisions of section 25(a) lof the
Federal Reserve Act, as amende'd, which is directly or indirectly
a creditor of the Company; or j
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(6) the acquisition, ownership, acceptance or negotiation of
any drafts, bills of exchange, acceptances, or obligations which
fall within the classification of self-liquidating paper as defined
in Section 9,12(c).

(c) As used in this Section 9.12:

(1) The terra "default" shall mean any failure to make pay-
ment in full of the principal of or interest on any of the Trust
Certificates or upon the other indenture securities when and as
such principal or interest becomes due and payable.

(2) The term "other indenture securities" shall mean securi-
ties upon which the Company is an obligor (as defined in the
Trust Indenture Act of 1939) outstanding under any other in-
denture (i) under which the Trustee is also trustee, (ii) which
contains provisions substantially similar to the provisions of this
Section 9.12, and (iii) under which a default exists at the time
of the apportionment of the funds and property held in such
special account.

(3) The term "cash transaction" shall mean any transaction
in which full payment for goods or securities sold is made within
seven days after delivery of the goods or securities in currency
or in checks or other orders drawn upon banks or bankers and
payable upon demand.

(4) The term "self-liquidating paper" shall mean any draft,
bill of exchange, acceptance or obligation which is made, drawn,
negotiated or incurred by the Company for the purpose of financ-
ing the purchase, processing, manufacturing, shipment, storage
or sale of goods, wares or merchandise and which is secured by
documents evidencing title to, possession of, or a lien upon, the
goods, wares or merchandise or the receivables or proceeds
arising from the sale of the goods, wares or merchandise pre-
viously constituting the security, provided the security is re-
ceived by the Trustee simultaneously with the creation of the
creditor relationship with.the Company arising from the making,
drawing, negotiating or incurring of the draft, bill of exchange,
acceptance or obligation.

(5) The term "Company" shall mean any obligor upon the
Trust Certificates.

(d) The provisions of this Section 9.12, which have been made
specifically applicable to the Trustee, shall also apply to any co-
trustee or separate trustee appointed pursuant to Section 9.14.
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SECTION 9.13. Paying Agents.
1 i

(a) Whenever the Trustee shall Appoint a paying agent other than
the Company, it will cause such paying agent to execute and deliver to
the Trustee an instrument in which! such agent shall agree with the
Trustee, subject to the provisions of this Section 9.13,

(1) that it will hold all sums held by it as such agent; for the
payment of the principal of, or interest on, the Trust Certificates
(whether such sums have beenjpaid to it by the Company or by
any other obligor on the Trust Certificates) in trust if or the
benefit of the holders of the Trust Certificates and will notify the
Trustee of the receipt of sums j to be so held, and '

(2) that it will give the Trustee notice of any failure by the
Company (or by any other obligor on the Trust Certificates) to
make any payment of the principal of, or interest on, the Trust
Certificates when the same shall be due and payable. ;

(b) If the Company shall act as paying agent for the Trustee, it
will, on or before each due date of the principal of, or interest on,
the Trust Certificates, set aside, segregate and hold in trust for the
benefit of the holders of the Trust Certificates a sum sufficient to pay
such principal or interest so becoming due. The Company will
promptly notify the Trustee of any failure to take such action.

SECTION 9.14. Appointment of Go-Trustees or Separate Trustees.
If at any time or times it shall be necessary or prudent in i order to
conform to any law of any jurisdiction in which the Trust Equipment
or any thereof is located, or the Trustee shall be advised by counsel,
satisfactory to it, that it is so necessary or prudent in the interest of
the holders of the Trust Certificates, the Trustee and the Company
shall execute and deliver all instruments and agreements necessary
or proper to constitute another bank or trust company or one or more
persons approved by the Trustee and the Company, either ;to act as
co-trustee or co-trustees, jointly with the Trustee, or to act as sepa-
rate trustee or trustees hereunder. In the event the Company shall
have not joined in the execution of such instruments and agreements
within ten days after the receipt of a written request from the Trustee
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so to do, or in case an Event of Default shall happen and be continu-
ing, the Trustee may act under the foregoing provisions of this Sec-
tion 9.14 without the concurrence of the Company; and the Company
hereby appoints the Trustee its agent and attorney to act for it under
the foregoing provisions of this Section 9,14 in either of such con-
tingencies.

Every additional trustee hereunder shall, to the extent permitted
by law, be appointed and act and be such and the Trustee and its suc-
cessors shall act and be such, subject to the following provisions and
conditions, namely:

(1) the Trust Certificates shall be executed and delivered,
and all powers, duties, obligations and rights conferred upon the
Trustee in respect of the custody, control and management of
moneys, papers or securities shall be exercised, solely by Security
Pacific National Bank, or its successors as Trustee hereunder;

(2) all rights, powers, duties and obligations conferred or im-
posed upon the Trustee shall be conferred or imposed upon
and exercised or performed by Security Pacific National Bank,
or its successor as Trustee, and such additional trustee or
trustees jointly, except to the extent that under any law of
any jurisdiction in which any particular act or acts are to be per-
formed, the Trustee shall be incompetent or unqualified to per-
form such act or acts, in which event such rights, powers, duties
and obligations shall be exercised and performed by such addi-
tional trustee or trustees;

(3) no power given to, or which it is provided hereby may be
ezercised by, any such additional trustee or trustees, shall be
exercised by such additional trustee or trustees, except jointly
with, or with the consent in writing of, Security Pacific National
Bank, or its successor as Trustee, anything herein contained to
the contrary notwithstanding;

(4) no trustee hereunder shall be personally liable by reason
of any act or omission of any other trustee hereunder; and

(5) the Company and the Trustee, at any time, by an instru-
ment in writing, executed by them jointly, may remove any such
additional trustee, and in that case, by an instrument in writing
executed by them jointly, may appoint a successor or successors
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to such additional trustee or trustees, as the case may be, any-
thing herein contained to the contrary notwithstanding.! In the
event that the Company shall not have joined in the execution of
any such instrument within ten days after the receipt of aiwritten
request from the Trustee so to do, the Trustee shall have the
power to remove any such additional trustee and to appoint a
successor additional trustee without the concurrence! of the
Company; the Company hereby, appointing the Trustee its agent
and attorney to act for it in such connection in such contingency.
In the event that the Trustee alone shall have appointed an addi-
tional trustee or trustees as above provided, it may at any time,
by an instrument in writing, remove any such additionali trustee,
the successor to any such additional trustee so removed to be ap-
pointed by the Company and the Trustee, or by the Trustee alone,
as hereinbefore in this Section |9.14 provided. ;

The provisions of the second and third paragraphs of Section 6.01
and the provisions of Section 6.07, which have been made specifically
applicable to the Trustee, shall also apply to any co-trustee pr sepa-
rate trustee appointed pursuant to Ithis Section 9.14. i

ABTICLE TEN '
CoNCEBNINQ THB HoLDEBS 0V TBUST CBBTIFIOATES '

j I
SECTION 10.01. Evidence of Action Taken by Holders of Trust

Certificates. Whenever in this Agreement it is provided that the
holders of a specified percentage in aggregate principal amount of
the Trust Certificates may take any action (including the' making
of any demand or request, the giving of any notice, consent or waiver
or the taking of any other action), jthe fact that at the time of taking
any such action the holders of such specified percentage have joined
therein may be evidenced (a) by any instrument or any number of
instruments of similar tenor executed by holders of Trust Certif-
icates in person or by agent or proxy appointed in writing, or (b) by
the record of the holders of Trust Certificates voting in favor thereof
at any meeting of holders of Trust Certificates duly called 'and held
in accordance with the provisions of Article Eleven, or (c) by a
combination of such instrument or instruments and any such record
of such a meeting of holders of Trust Certificates. ,
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SECTION 10.02. Proof of Execution of Instruments and of Holding
of Trust Certificates. Subject to the provisions of Sections 9.02 and
11.05, proof of the execution of any instrument by a holder of Trust
Certificates or his agent or proxy and proof of the holding by any
person of any of the Trust Certificates shall be sufficient if made in
the following manner:

The fact and date of the execution by any such person of any in-
strument may be proved by the certificate of any notary public or
other officer of any jurisdiction within the United States of America
authorized to take acknowledgments of deeds to be recorded in such
jurisdiction that the person executing such instrument acknowledged
to him the execution thereof, by an affidavit of a witness to such
execution sworn to before any such notary or other such officer, or
a guarantee of the signature of such person by a member of the
New York Stock Exchange, or in any other manner the Trustee shall
deem sufficient.

The ownership of Trust Certificates may be proved by the register
of such Trust Certificates or by a certificate of the registrar thereof.

The Trustee may require such additional proof of any matter re-
ferred to in this Section 10.02 as it shall deem necessary.

The record of any meeting of holders of Trust Certificates shall
be proved in the manner provided in Section 11.06.

SECTION 10.03. Trust Certificates Owned by Company Deemed
Not Outstanding. In determining whether the holders of the requi-
site principal amount of the Trust Certificates have concurred in
any direction, request or consent under this Agreement, Trust Cer-
tificates which are owned by the Company or by any other obligor
on the Trust Certificates or by any Affiliate of the Company or any
such other obligor shall be disregarded, except that for the purpose
of determining whether the Trustee shall be protected in relying on
any such direction, request or consent, only Trust Certificates which
the Trustee knows are so owned shall be disregarded.

SECTIONF 10.04. Right of Revocation of Action Taken. At any
time prior to (but not after) the evidencing to the Trustee, as pro-
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vided in Section 10.01, of the taking of any action by the holders of
the percentage in aggregate principal amount of the Trust i Certif-
icates specified in this Agreement
any holder of a Trust Certificate

in connection with suchj action,
the serial number of which is

shown by the evidence to be included in the Trust Certificates the
holders of which have consented to such action may, by filing iwritten
notice with the Trustee at its Corporate Trust Office and upon proof
of holding as provided in Section 10.02, revoke such action' so far
as concerns such Trust Certificate'. Except as aforesaid any such
action taken by the holder of any Trust Certificate shall be'conclu-
sive and binding upon such holder and upon all future holders and
owners of such Trust Certificate and of any Trust Certificate issued
in exchange or substitution therefor, irrespective of whether or not
any notation in regard thereto is made upon such Trust Certificate.
Any action taken by the holders of the percentage in aggregate prin-
cipal amount of the Trust Certificates specified in this Agreement
in connection with such action shall be conclusive and binding upon
the Company, the Trustee and the
icates.

holders of all the Trust! Certif-

AETICLE ELEVEN j
MEETINGS OP HOLDERS OF TBUST CBBTIPIOATES i

SECTION 11.01. Purposes for Which Meetings of Holders of Trust
Certificates May Be Called. A meeting of holders of Trust) Certif-
icates may be called at any time arid from time to time pursuant to
the provisions of this Article Eleven for any of the following pur-
poses : '

(a) to give any notice to the Company or to the Trustee, or
to give any directions to the Trustee or to waive any j default
hereunder and its consequences, or to take any other action
authorized to be taken by holders of Trust Certificates, pursuant
to any of the provisions of Article Six;

(b) to remove the Trustee and appoint a successor j trustee
pursuant to the provisions of Section 9.09; or ,

(c) to take any other action
behalf of the holders of any

authorized to be taken by or on
specified aggregate principal jamonnt
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of the Trust Certificates under any other provision of this
Agreement or under applicable law.

SECTION 11.02. Call of Meetings by Trustee. The Trustee may at
any time call a meeting of holders of Trust Certificates to take any
action specified in Section 11.01, to be held at such time and at such
place in the City of Chicago, State of Illinois, the City of Los Angeles,
State of California, or the Borough of Manhattan, City and State
of New York, as the Trustee shall determine. Notice of every meeting
of the holders of Trust Certificates, setting forth the time and the
place of such meeting and in general terms the action proposed to be
taken at such meeting, shall be mailed by the Trustee at least 30 days
prior to such meeting to the holders of the Trust Certificates at their
last addresses appearing on the registry books.

SECTION 11.03. Company and Holders of Trust Certificates May
Call Meeting. In case at any time the Company, pursuant to a reso-
lution of its Board of Directors, or the holders of at least W% in
aggregate principal amount of the Trust Certificates then outstand-
ing, shall have requested the Trustee to call a meeting of holders of
Trust Certificates to take any action authorized in Section 11.01, by
written request setting forth in reasonable detail the action proposed
to be taken at the meeting, and the Trustee shall not have mailed
notice of such meeting within 20 days after receipt of such request,
then the Company or the holders of the Trust Certificates in the
amount above specified may determine the time and the place in
the City of Chicago, State of Illinois, the City of Los Angeles, State
of California, or the Borough of Manhattan, City and State of New
York, for such meeting and may call such meeting by mailing notice
thereof as provided in Section 11.02.

SECTION 11.04. Persons Entitled to Vote at Meeting, To be entitled
to vote at any meeting of holders of Trust Certificates a person shall
(a) be a holder of one or more Trust Certificates or (b) be a person
appointed by an instrument in writing as proxy by a holder of one
or more Trust Certificates. The only persons who shall be entitled
to be present or to speak at any meeting of the holders of the Trust
Certificates shall be the persons entitled to vote at such meeting and
their counsel and any representatives of the Trustee and its counsel
and any representatives of the Company and its counsel.
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SECTION 11.05. Determination of Voting Rights; Conduct and Ad-
journment of Meeting. Notwithstanding any other provisions of this
Agreement, the Trustee may make such reasonable regulations as it
may deem advisable for any meeting of holders of the Trust Certifi-
cates, in regard to proof of the appointment of proxies, and in regard
to the appointment and duties of inspectors of votes, the submission
and examination of proxies and other evidence of the right to vote,
and such other matters concerning the conduct of the meeting as it
shall think fit. Except as otherwise permitted or required by any
such regulations, the holding of Trust Certificates shall be proved
in the manner specified in Section 10.02 and the appointment 'of any
proxy shall be proved in the manner specified in said Section 10.02.
Pursuant to the foregoing authority) the Trustee may fix in advance
a date as the record date for determining the holders of Trust Cer-
tificates entitled to notice of or to vote at any such meeting not less
than 45 days prior to the date fixed ;f or such meeting. ;

The Trustee shall, by an instrument in writing, appoint |a tem-
porary chairman of the meeting, unless the meeting shall have been
called by the Company or by holders of the Trust Certificates as
provided in Section 11.03, in which case the Company or the holders
of the Trust Certificates calling the meeting, as the case may be, shall
in like manner appoint a temporary chairman. A permanent chairman
and a permanent secretary of the meeting shall be elected by vote of
the holders of a majority in principal amount of the Trust Certificates
represented at the meeting and entitled to vote.

Subject to the provisions of Section 10.03, at any meeting each
holder of Trust Certificates or proxy shall be entitled to one v(ote for
each $1,000 principal amount of Trust Certificates held orj repre-
sented by him; provided, however that no vote shall be cast or
counted at any meeting in respect ofi any Trust Certificate challenged
as not outstanding and ruled by the chairman of the meeting to be
not outstanding. The chairman of the meeting shall have no right to
vote except as a holder of Trust Certificates or proxy. Any meeting
of holders of Trust Certificates duly called pursuant to the provisions
of Section 11.02 or 11.03 may be adjourned from time to time, and
the meeting may be held as so adjourned without further notice.
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At any meeting of holders of Trust Certificates, the presence of
persons holding or representing Trust Certificates in an aggregate
principal amount sufficient to take action upon the business for the
transaction of which such meeting was called shall be necessary to
constitute a quorum; but, if less than a quorum be present, the per-
sons holding or representing a majority in aggregate principal
amount of the Trust Certificates represented at the meeting may
adjourn such meeting with the same effect, for all intents and pur-
poses, as though a quorum had been present.

SECTION 11.06. Counting Vote and Recording Action of Meeting.
The vote upon any resolution submitted to any meeting of holders of
Trust Certificates shall be by written ballots on which shall be sub-
scribed the signatures of the holders of Trust Certificates or proxies
and the principal amount of the Trust Certificates held or repre-
sented by them. The permanent chairman of the meeting shall appoint
two inspectors of votes who shall count all votes cast at the meeting
for or against any resolution and who shall make and file with the
secretary of the meeting their verified written reports in duplicate
of all votes cast at the meeting. A record in duplicate of the proceed-
ings of each meeting of holders of Trust Certificates shall be pre-
pared by the secretary of the meeting, and there shall be attached
to said record the original reports of the inspectors of votes on any
vote by ballot taken thereat and affidavits by one or more persons
having knowledge of the facts, setting forth a copy of the notice of
the meeting and showing that said notice was mailed as provided in
Section 11.02. The record shall be signed and verified by the affidavits
of the permanent chairman and secretary of the meeting, and one of
the duplicates shall be delivered to the Company and the other to
the Trustee to be preserved by the Trustee, the latter to have
attached thereto the ballots voted at the meeting.

Any record so signed and verified shall be conclusive evidence of
the matters therein stated.

SECTION 11.07. Call of Meeting Not to Affect Rights of Trustee
and Holders of Trust Certificates. Nothing in this Article Eleven
contained shall be deemed or construed to authorize or permit, by
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reason of any call of a meeting of holders of Trust Certificates or
any rights expressly or impliedly conferred hereunder to make such
call, any hindrance or delay in the exercise of any right or rights
conferred upon or reserved to the Trustee or to the holders of Trust
Certificates under any of the provisions of this Agreement or of
the Trust Certificates.

ARTICLE TWELVE

SUPPLEMENTAIJ AGREEMENTS |
j

SECTION 12.01. Supplemental Agreements without Consent of
Holders. Without the consent of the holders of any Trust Certificates,
the Company, when authorized by a resolution of its Board of Direc-
tors, and the Trustee, at any time and from time to time, may enter
into one or more agreements supplemental hereto, in form satisfac-
tory to the Trustee, for any of the following purposes: |

(1) to evidence the succession of another corporation to the
Company, and the assumption by any such successor of the cove-
nants of the Company herein and in its guaranty in respect of
the Trust Certificates contained, all as provided in Section 5.09
hereof; or

(2) to add to the covenants of the Company, for the benefit of
the holders of the Trust Certificates, or to surrender any right or
power herein conferred upon the Company; or

(3) to cure any ambiguity, to correct or supplement any provi-
sion herein which may be defective or inconsistent with any
other provision herein, or to make any other provisions with
respect to matters or questioi s arising under this Agreement,
provided such action shall notj adversely affect the interests of
the holders of the Trust Certificates; or |

(4) to make provision for the designation of offices or agen-
cies other than or in addition to the Corporate Trust Office, for
the registration of transfer of| the Trust Certificates, j

The Trustee is hereby authorized to join the Company in the execu-
tion of any supplemental agreement authorized or permitted by the
terms of this Agreement and to make any further appropriate agree-
ments and stipulations which may be therein contained, but the
Trustee shall not be obligated to enter into any such supplemental
agreement which affects the Trustee's own rights, duties or immuni-
ties under this Agreement or otherwise.
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A supplemental agreement authorized by the provisions of this
Section 12.01 may be executed by the Company and the Trustee with-
out the consent of the holders of any of the Trust Certificates at the
time outstanding, notwithstanding any of the provisions of Section
12.02.

SECTION 12.02. Supplemental Agreements with Consent of Holders.
With the consent (evidenced as provided in Section 10.01) of the
holders of not less than 66% % in aggregate principal amount of the
Trust Certificates at the time outstanding, the Company, when au-
thorized by a resolution of its Board of Directors, and the Trustee
may from time to time and at any time enter into an agreement or
agreements supplemental hereto for the purpose of adding any pro-
visions to or changing in any manner or eliminating any of the pro-
visions of this Agreement (including but not limited to those relating
to the sinking fund and the rentals relating thereto) or of any sup-
plemental agreement or modifying in any manner the rights and
obligations of the holders of the Trust Certificates and of the Com-
pany ; provided, however, that no such supplemental agreement shall,
without the consent of the holder of each outstanding Trust Certificate
affected thereby,

(1) change the fixed maturity of the principal of, or any instal-
ment of interest on, any Trust Certificate, or change the dates
upon which rentals are payable with respect to such principal at
maturity or any instalment of interest or sinking fund, or reduce
the principal amount thereof or the interest thereon or any
rentals payable with respect to such principal or interest or any
sinking fund instalment, or change the coin or currency in which
any Trust Certificate or the interest thereon or any rentals re-
lating thereto is payable, or impair the right to institute suit for
the enforcement of such payment on or after the fixed maturity
or date of payment thereof (or, in the case of redemption, on or
after the date fixed for redemption); or

(2) modify any of the provisions of the guaranty of the Com-
pany in respect of any Trust Certificates; or

(3) create any security interest with respect to the Trust
Equipment ranking prior to, or on a parity with, the security in-
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terest created by this Agreement or deprive any holder of the
benefit of the security interest
or any part of the Trust Equipment; or

(4) reduce the percentage in

created by this Agreement in all

principal amount of the outstand-
ing Trust Certificates, the consent of whose holders is required
for any such supplemental agreement, or the consent of whose
holders is required for any waiver (or compliance with certain
provisions of this Agreement or certain defaults hereurider and
their consequences) provided for in this Agreement; or '

i !(5) modify any of the provisions of this Section 12.02, or
Section 12.03, except to increase any such percentage or to pro-
vide that certain other provisions of this Agreement cannot be
modified or waived without the consent of the holder'of each
Trust Certificate affected thereby. ,

Upon the request of the Company, accompanied by a copy of a
resolution of its Board of Directors certified by the Secretary or an
Assistant Secretary of the Company authorizing the execution of any
such supplemental agreement, and! upon the filing with the- Trustee
of evidence of the consent of the holders as aforesaid, thej Trustee
shall join with the Company in the execution of such supplemental
agreement unless such supplemental agreement affects the Trustee's
own rights, duties or immunities under this Agreement or otherwise,
in which case the Trustee may in its discretion but shall not be
obligated to enter into such supplemental agreement. i

It shall not be necessary for the consent of the holders under this
Section 12.02 to approve the particular form of any proposed supple-
mental agreement, but it shall be sufficient if such consent shall ap-
prove the substance thereof.

SECTION 12.03. Effect of Supplemental Agreements. Upon the
execution of any supplemental agreement pursuant to the provisions
of this Article Twelve, this Agreement shall be deemed to be;modified
and amended in accordance therewith and the respective rights,
limitations of rights, obligations, J duties and immunities under this
Agreement of the Trustee, the Company and the holders of Trust
Certificates shall thereafter be determined, exercised and ; enforced
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hereunder subject in all respects to such modifications and amend-
ments, and all the terms and conditions of any such supplemental
agreement shall be and be deemed to be part of the terms and con-
ditions of this Agreement for any and all purposes.

SECTION 12.04. Reference in Trust Certificates to Supplemental
Agreements. Trust Certificates issued and delivered after the execu-
tion of any supplemental agreement pursuant to the provisions of
this Article Twelve, or after any action taken at a meeting of holders
pursuant to Article Eleven, may bear a notation in form approved by
the Trustee as to any matter provided for in such supplemental agree-
ment or as to any action taken at any such meeting; and, in such case,
suitable notation may be made upon outstanding Trust Certificates
after proper presentation and demand. If the Trustee shall so deter-
mine, new Trust Certificates so modified to conform, in the opinion
of the Trustee and the Board of Directors of the Company, to any
modification of this Agreement contained in any such supplemental
agreement, or any action taken at any such meeting, may be pre-
pared by the Trustee and executed by the Trustee, and the Company
shall place its guaranty thereon and such new Trust Certificates may
be delivered in exchange for the Trust Certificates then outstanding,
without cost to the holders thereof, upon surrender of such Trust
Certificates.

SECTION 12.05. Opinion of Counsel to the Trustee. The Trustee,
subject to the provisions of Section 9.02, may receive an Opinion of
Counsel as conclusive evidence that any supplemental agreement
executed pursuant to this Article Twelve is authorized or permitted
by the terms of this Agreement and that it is not inconsistent here-
with.

SECTION 12.06. Conformity with Trust Indenture Act of 1939. Each
supplemental agreement executed pursuant to this Article Twelve
shall conform to the requirements of the Trust Indenture Act of
1939 as then in effect.
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ABTICLE THIRTEEN ;

MISCELLANEOUS

SECTION 13.01. Rights Confined to Parties and Holders. Nothing
expressed or implied herein is intended or shall be construed to
confer upon or to give to any person, firm or corporation, other than
the parties hereto and the holders of the Trust Certificates, any right,
remedy or claim under or by reason of this Agreement or]of any
term, covenant or condition hereof, and all the terms, covenants, con-
ditions, promises and agreements contained herein shall be jfor the
sole and exclusive benefit of the parties hereto and their successors
and of the holders of the Trust Certificates.

SECTION 13.02. No Recourse. No recourse under any obligation,
covenant or agreement of this Agreement, or of the guaranty en-
dorsed on any Trust Certificate, shall be had against any stockholder,
officer or director of the Company] as such, by the enforcement of
any assessment or by any legal oij equitable proceeding, by virtue
of any statute or otherwise; it being expressly agreed and under-
stood that this Agreement and sai'd guaranty are solely corporate
obligations, and that no personal liability whatever shall attach to
or be incurred by the stockholders, officers or directors of the Com-
pany, as such, or any of them, under or by reason of any of the
obligations, covenants or agreements contained in this Agreement

) i

or in said guaranty, or implied therefrom, and that any, and all
personal liability, either at common law or in equity, or by statute
or constitution, of every such stockholder, officer or director is hereby
expressly waived as a condition of and consideration for the execu-
tion of this Agreement and said guaranty. J

SECTION 13.03. Officers' Certificates and Opinions of Counsel; State-
ments to Be Contained Therein. Upon any application or demand by
the Company to the Trustee to take any action under any of the
provisions of this Agreement (other than the issuance of Trust Cer-
tificates), the Company shall furnish to the Trustee an Officers' Cer-
tificate stating that all conditions precedent provided for in this
Agreement relating to the proposed action have been complied with
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and an Opinion of Counsel stating that in the opinion of such counsel
all such conditions precedent have been complied with.

Each certificate or opinion provided for in this Agreement and
delivered to the Trustee with respect to compliance with a condition
or covenant provided for in this Agreement shall include (a) a state-
ment that the person making such certificate or opinion has read
such condition or covenant; (b) a brief statement as to the nature
and scope of the examination or investigation upon which the state-
ments or opinions contained in such certificate or opinion are based;
(c) a statement that, in the opinion of such person, he has made such
examination or investigation as is necessary to enable Mm to express
an informed opinion as to whether or not such condition or covenant
has been complied with; and (d) a statement as to whether or not
in the opinion of such person, such condition or covenant has been
complied with.

SECTION 13.04. Conflict of Any Provision of Agreement with Trust
Indenture Act of 1939. If and to the extent that any provision of this
Agreement limits, qualifies or conflicts with another provision in-
cluded in this Agreement which is required to be included herein by
any of sections 310 to 317, inclusive, of the Trust Indenture Act of
1939, such required provision shall control.

SECTION 13.05. Binding Upon Assigns. Except as otherwise pro-
vided herein, the provisions of this Agreement shall be binding upon
and shall inure to the benefit of the parties hereto and their respective
successors and assigns.

SECTION 13.06. Notices. All demands, notices and communications
hereunder shall be in writing and shall be deemed to have been duly
given if personally delivered at or mailed by registered mail to (a)
in the case of the Company, 111 West Jackson Boulevard, Chicago,
Illinois 60604, marked to the attention of its Secretary, or such other
address as may hereafter be furnished to the Trustee in writing by
the Company and (b) in the case of the Trustee, 333 South Hope
Street, Los Angeles, California 90071, marked to the attention of its
Corporate Trust Department or such other address as may hereafter
be furnished to the Company in writing by the Trustee. An affidavit
by any person representing or acting on behalf of the Company or
the Trustee, as to such mailing, having the registry receipt attached,
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shall be conclusive evidence of the
or communication.

giving of such demand,1 notice

In case, by reason of any suspension or interruption of regular
mail service as a result of a strike,! work stoppage, "job action" or
similar activity, it shall be impractical to mail any notice' to the
holders of Trust Certificates at the time such notice is required to
be given pursuant to any provision of this Agreement, then any
manner of giving such notice as shall be satisfactory to the Trustee
and the Company shall be deemed
notice.

to be a sufficient giving of such

SECTION 13.07. Effect of Headings. The Article and Section head-
ings herein are for convenience only and shall not affect the con-
struction hereof.

I i
SECTION 13.08. Counterparts. This Agreement has been simultane-

ously executed in several counterparts each of which shall be deemed
to be an original, and all such counterparts shall together constitute
but one and the same instrument.

SKCTION 13.09. Date Executed. This Agreement shall be deemed to
have been executed on the date of the acknowledgment thereof by
the officer of the Trustee who signed it on behalf of the Trustee.

SECTION 13.10. Governing Law. The provisions of this Agreement,
and all the rights and obligations of the parties hereunder, shall be
governed by the laws of the State of Illinois. The Company, being
a body corporate, hereby agrees that The Limitation of Civil Rights
Act of the Province of Saskatchewan, and amendments thereto, shall
have no application to this Agreement or any extensions or renewals
thereof, or to any agreement collateral thereto, or to the rights,
powers or remedies of the Trustee or any other person under this
Agreement, or any extension or renewal hereof, or any agreement
collateral hereto, and hereby waives and releases all its rights, bene-
fits and protection given it by Sections 23 to 28 (inclusive') of the
Chattel Mortgage Act (British Columbia) or any amending, successor
legislation in the Province of British Columbia or elsewhere, if
applicable.
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IBT WITBTBSB WHKKEOF, the Company and the Trustee have caused
their names to be signed hereto by their respective officers thereunto
duly authorized and their respective corporate seals, duly attested,
to be hereunto affixed as of the day and year first written.

SECTJBITY PACIFIC NATIONAL BANK,

"Trustee

Vice President

Attest:

Assistant Secretary

[CORPORATE SBAJLJ

Attest:

UNIOH TANK CAB COMPAHY,

By
Senior Vice President

Secretary

I (.'ORPOKATK
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STATE OF CALIFORNIA
COUNTY OF Los ANGEUSS ss.:

On this 21st day of July, 1981, before me personally appeared
JAMES B. BLACK ^ ̂ 0 me personally known, who, being by me duly
sworn, says that he is a Vice President of SECURITY PACIFIC NATIONAL
BANK, a national banking association, that one of the seals affixed
to the foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said corpo-
ration by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free act and
deed of said corporation.

[NOTARIAL SEAL]

OFFICIAL SEAL

DEMISE CLUMECK
NOTARY PUBLIC-CALIFORNIA

PRINCIPAL OFFICE \N
LOS ANGELES COUNTY

STATE OF ILUNOIS )
COUNTY OF COOK j

On this 21st day of July, 1981

Notary Public

before me personally appeared
W. B. BBOWDEB, to me personally known, who, being by me duly sworn,
says that he is a Senior Vice President of UNION TANK CAR COM-
PANY, that one of the seals affixed [to the foregoing instrument is the
corporate seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its 'Board of
Directors and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation, i

[NOTARIAL SEAL]

Notary Public

My Commission Expires: June 18, 1984
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SCHEDULE A

DESCRIPTION OF TRUST EQUIPMENT

A-A.R.
Mechanical Capacity
Designation in

Quantity Code Callous Road Numbers

1 Box Car 70 ton WCTH102799 _^
051 LO 4 750 cu, ft. 220002-22Q081.UTCX43050-UTCX43054

UTCX43087
UTeX43059-UTCX43082
UTCX437S9-UTCX43790
UTCX43794
UTCX43808
UTCX43836
UTCX43838-UTCX43841
UTCX43849
UTCX43858-UTCX43860
UTCX43862-UTCX43863
UTCX43865
UTCX43869-UTCX43872
UTCX43878-UTCX43881
UTCX43885-UTCX43886
UTCX43888-UTOX43890
CTCX43892
UTCX43894-UTCX43895
UTCX43897-UTCX43898
UTCX4S900-UTCX43901
UTCX43904
UTCX43906-UTCX43916
UTCX43918-UTCX43920
UTCX43925-UTCX43929
UTCX43931
UTCX43933
UTCX43936-UTCX43941
UTCX43943
UTCX43945
UTCX43947-UTCX43948
UTCX43950-UTCX 43957
UTCX43959-UTCX43960
UTCX43962-UTOX43964

--JTTCX43967
-»-jgTCX44930-UTCX44939

UTCX45000-UTCX45017
UTCX45060-UTCX45084
DTCX4514S-DTOX45153

46 TA 13,000 11100-11129,11131-11134
11136-11143,11145-11147
11149

86 TA 14,000 1636,1642-1646,11282-11289
11324-11330,12637,13910-13913
13915,13917-13921,13923-13924
13930,13933,13935,13948-13949
13976,13979,13982,27652-27675

3 TA 26,000 42967-42969

89 TL 20,000 11036-11077,11079-11085
11200-11239

15 TM 11,000 24864-24878
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SCHEDULE A

DESCRIPTION OF TRUST EQUIPMENT—(Continued)

A-A.R.
Mechanical
Designation

Quantity Code

18

32
22

100

TM
TM
TM

TM

Capacity
in

Gallons

13,000
13,500
14,000

16,000

33 TM 17,600

229 TM 20,000

Boad Numbers

60812-60829
60883,60888,60890,60892-60920
24852-24856,24879,24926-24931

24933,24936-24944 ,
66275-66309,66318-66319 .

—JS6322-66323.66326-66368 -
85000,85013,85042 c~~
85067,85073,85076
85078,85087,85096
85133,85135-85136
85149,85157,85197
85207,85217,85223
85257,85336,85345
85347,85356,85376
85379,85390,85414
85451

85633,85657,85671-85673
85675-85677,85687-85688
85704,85709-85710
85712-85717,85750-85751
85760,85765,85788
85800-85804,85808-85809
85832,85835

41942-41943
67790'
67802.
67810,
67819-
67830-
67882
67969
68018

.68260
T2075,
72665,
72903

67738,
67791,
67807-
67815-
67826,
67871,
,67964-
68000-
68021-
•68281,
,72137,
72694,
,72927

264 TM 23,500

TM 25,000

67731-67737,67739-
67891-67914
67967-67968,
68073,68077-
68084,68086.
68094,68100-
68111-68159,
68285,68289-
68292-68293,
68316-68325,
68390-68399,
68561-68600,
68823,68850
68929,68958-

98268-98269,98271

67766-67788
67793-67800
-67808
67816
67828
67873-67879
-67966
68003
68041
68442-68509
72239
72700

•67741
,67930-67963
,68060
68080
68092
•68109
68282
68290
68295-68314
68374
68536-68540
68801-68820
,68852-68859
68959
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SCHEDULE A

DESCRIPTION OF TRUST EQUIPMENT—(Continued)

A.A.R.
Mechanical Capacity
Designation in

Quantity Code Gallons Koad Numbers

5 TM . 26,000 48341-48342,48344,48680-48681
29 TM 30,000 48447,48449-48451,48453

48455,48457-48458
48460,48464,48469
48471,48475,48478-48479
48485,48488,48491-48492
48494,48497,48500-48507

5 TMI 12,200 4246042464
1 TBJI 20,000 BAYX1014
66 TP 17,000 27888,27692-27694,27697

27705,27708,27715
27721,27723,27725
27728,27730,27747
27749,27763-27784
27766,27772,27775-27776
27784-27786,27788
27792,27798-27800
27802,27809,27812

~x 27819,27821,27824,,
•~v. ""28107,28162,28235

82049,82104,82118
82124-82125,82139
82194,82198,82503
82519,82526,82558
82603,82658,82677
82679-82680,82889
82692,82700,82708
82717,82723-82724
82736,82738,82742
82751

134 TP 25,000 26001,26008,26010,28012.
.,.2.6014-26015,26018-28076

89890-89892,89894 •
89896,89898-89900
89903^89.908,89911-89912

•- J9?19;98223,98226
98236,98238-98239
98242-98247,98250-98251
98254,98256-98259
98261-98266,98272-98273
98275-98278,98281-98282
98284,98286,98288-98289
98291-98292,98295
98297-98298,98301-98303
98305-98312

23 TP 26,700 30084,30118-30139

46 Covered Hopper 4.650 cu. ft. UNPX120312-UNPX120318
UNPX120320
UNPX120323-UNPX120324
UNPX120326-UNPX120361
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SCHEDULE A |

DESCRIPTION OF TRUST EQUIPMENT—(Continued)

Quantity

19
44

•>

2
18

A-A.B.
Mechanical
Designation

Code

TM
TMI

TMI
TPI
TPI

Capacity
in

Gallons

30,000
13,350
33,800
33,000
33,500

Road Numbers

47019-47024,47028-47040
69527-69529,69535-69575
98667-68668 -""?
98670,98672
98618,98620-98621,98624-986!

42 TPI 33,800
98635-98640

98500-98502,98505-98511
98513-98514,98517-98518
98520,98523-98524
98526-98528,98606
98608,98610,98614-98617
98641-98644,98646
98673,98675,98677
98679-98680,98682-98684
98686-98687
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SCHEDULE A

DESCRIPTION OF TRUST EQUIPMENT—(Concluded)

A.A.E.
Mechanical
Designation

Quantity Code

322 Bulkhead Flat

Capacity
in

Gallons

100 ton

31 Covered Hopper
36 Covered Hopper

2,100 cu. ft.
5,840 cu, ft.

2
3

25
20
14

37

TM

TMI
TMI
TMI
TPI

TPI

20,000
10,000
15,500
20,000
17,300

33,800

Eoad Numbers

BCOL866000-BCOL866009
BCOL866012-BCOL866014
BCOL868017-BCOL868018
BCOL866020-BCOL866024
BCOL866026-BCOL866030
BCOL866156-BCOL866404
BCOL,866562
BCOL866593-BCOL.866595
BCOLS68643-BCOL866644
BCOL866649-BCOL866661
BCOL886664-BCOL866690
BCOL866808
BCOL866811

UNPX121940-UNPX121970
UNPX122319,TJNPX122323

UNPX122329
UNPX122331-UNPX122338
UNPX122394-UNPX122406
UNPX122410-UNPX122413
UNPX122415-UNPX122418
UNPX122420-ONPX122422
UNPX122424

1173-1174
70008,70008-70009
69456-69470,69473,8950?-69516
70500-70519
83088-83069,83081-83082.

/'89215,89223-89224
! 89226,89410,89492
\.89494-89497

98349-98352,98354-98355
98357,98361-98363
98365-98366,98368
98870,98372,98374-98380
98477-98478.98481
98484-98488,98490-98493
98495-98496,98499

2,098 TOTAL


